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NorMAN B. BERGER

(3122) 341-9870

August 4, 2010
nberger@vblhc.com

VIA FEDERAL EXPRESS

Michael Massey

Assistant Regional Counsel
USEPA Region 9

75 Hawthorne Street

Mail Code: ORC-3

San Francisco, CA 94105

Re: July 1, 2010 Special Notice Letter (“SNL”) for the North Hollywood Operable
Unit (“NHOU”) of the San Fernando Valley, Area 1 Superfund Site for upcoming
RD/RA Activities

Dear Mr. Massey,

To follow up on our discussion concerning the referenced matter during the Informational
Meeting on July 20, 2010, I enclose several documents concerning the potential liability of the
entities that operated at the location of the Hawker Pacific facility (“Site”) before Hawker Pacific
began operations in 1987. The enclosed documents are as follows.

o Affidavit of David Lokken

e Affidavit of Harry Gunn

e Declaration of Harry Gunn

e Answer, Affirmative and Other Defenses, Cross-claims, and Third-Party Complaint of
Hawker Pacific, Inc.

e Second Partial Consent Decree

As you know, it has been, and remains, the position of Hawker that the facility property
has not contributed VOCs or emerging contaminants to the plumes in the NHOU. Nothing
herein shall be construed to be a waiver of our position or an admission of liability in the NHOU.
To the extent the government believes the Site has contributed, these documents establish that
the prior operators of the facility should be considered potentially responsible parties (“PRPs”)
with regard to the NHOU and should be issued SNLs. David Lokken’s Affidavit and its
attachments show that Hawker Pacific never purchased, used, stored, or disposed of PCE. His
Affidavit also shows that Hawker Pacific’s predecessors used and disposed of solvents, including
PCE. Harry Gunn worked at the Hawker Pacific facility before Hawker Pacific acquired the
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property. His Affidavit and Declaration explain how the previous operators used and stored
solvents at the facility. Hawker Pacific’s Third-Party Complaint outlines the allegations against
each prior facility operator (Electronic Solutions, Inc., Zero Corporation, Parker-Hannifin
Corporation, and Inchcape, Inc.) and shows that releases of hazardous substances occurred
during prior operations. The Third-Party Complaint also states that Hawker Pacific never used,
stored, or disposed of PCE or TCE. Further, both Parker-Hannifin Corporation and Inchcape,
Inc. were parties to and signed the Second Partial Consent Decree and signed an agreement
(attached to the decree) to share in the costs.

Given this information and history, we see no basis for U.S. EPA proceeding as to this
Site without including as PRPs the operators who used, and apparently disposed of, the VOCs.
Please contact me with any questions or comments.

Very truly yours, j
Norman B. Berger Y

NBB/jmk
Enclosures
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IN THE UNITED S8TATES DISTRICT COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA

HAWKER PACIFIC, INC.,
CIVIL NO8. 93-6490 and

Third-Party Plaintiff 93-6570 (MRP) (Tx)
Ve

ELRCTRONIC SOLUTIONB, INC.;
ZERO CORPORATION; PARKER-
HANNIPIN CORPORATION;
INCHCAPE, INC.

Third-Party Defendants

VIT VID L. EN
DAVID L. LOKKEN, having been duly sworn on oath, deposes and
states that he has personal knowledge of the facts set forth
herein and if called as a witness could competently testify as

follows:

1. My name is David L. Lokken.

2. From May 1989 until June 1993, I was the Executive
Vice-President and Chief Operating Officer of Hawker Pacific,
Inc. ("Hawker Pacific"). In June 1993, I was promoted to
President of Hawker Pacific, and I currently am employed in that
capacity. During the entire course of my employment at Hawker
Pacific, I have had access to and control of company records.

3. Hawker Pacific manufactures, overhauls, and repairs
aircraft landing gear and flight control equipment at a facility
located 11310 Sherman Way, Sun Valley, California 91352 (the

"facillity™).
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4. Hawker Pacific purchased certain assets related to the
business of the facility on April 1, 1987 and has operated the
business since then pursuant to lease agreements‘with the
property owners.

5. I supervised a thorough search for and review of
facility records to determine the purchase, use, or disposal of
solvents, including perchloroethylene ("PCE"), by Hawker Pacific
and the prior operators of the facility. The search of records
confirms that Hawker Pacific never purchased, used, stored, or
disposed of PCE and never transported PCE off-site.

6. True and correct copies of facility records maintained
in the ordinary course of business at the facility under my
supervision and control are attached hereto as Exhibit A. These
recordse show that the prior operators of the facility used and
disposed of solvents, including PCE.

FURTHER AFFIANT SAY NOT.

pated this / day of (! Ao, 1994,

: éu;/ ﬂ% %y//@\/—

DAVID L. LOKKEN

STATE OF CALIFORNIA )
) SS.

COUNTY OF LOS ANGELES )

David L. Lokken appeared before me and made an oath that the
foregoing Affidavit is true to the best of his knowledge,
information or belief, and to the extent that the facts set forth
in this Affidavit are based upon information and belief, he

believes them to be true. ; o
Ol Gl

: ‘Nota Public
My Commission Expires:

JODENE JONTE
A COMM. # 996040

.j Notary Puplic — California
LOS ANGELES COUNTY
My Comm. Expires JUL 5. 1997

NNAT st
Mz fynny ool
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IN THE UNITED STATRS DISTRICT COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA

HAWKER PACIFIC, INC.,

CIVIL NOS. 93-6490 and

Third-Party Plaintifr 93-6570 (MRP) (Tx)

)
)
)
)
)
)
)
)
)
)
)
)

Third-Party Defendants
AFFIDAVIT OF HARRY GUNN
HARRY GUNN, having been duly sworn on oath, deposes and
states that he has personal knowledge of the facts set forth
herein and if called as a witness could competently testify as
follows:

1. My name is Harry Gunn.

2. From 1970 to 1990, I was employed at the mamifacturing
facility located at 11310 Sherman Way, -Sun Valley, California
91352 (the ™facility®™). bPuring my employment, the facility
engaged in the business of manufacturing, overhauling and
repairing aircraft landing gear.

3. From 1970 to 1980, I was employed as a machinist at the
facility, and in that capacity I was involved in the machining of
parts as part of the manufacturing, overhauling and repairing
process. During the following time periods, I was employed as a

machinist by the companies identified below:

Period of nt Cogpany
1970 to 1977 Cancga Imdustries

1977 to 1979 Zero Corporation
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1979 to 1980 Bertea Corporation

4. In 1980, I was promoted to the position of machine shop
supervisor at the facility and supervised the machine shop
activities related to the above described process. I was
employed in that capacity by the following companies during the
approximate time periods identified below-

Period of Fmployment Company

1980 to 1982 Parker Hannifin Corporation
1982 to 1987 Inchcape PLC
1987 to 1990 Hawker Pacific, Inc.

5. During the entire course of my employment at the
facility from 1970 until 1990 and in connection with the
performance of my duties as a machinist and machine shop
supervisor, I was involved in and participated in and observed
the daily operations of the facility, including the operations
which used and stored solvents and various cutting, lubricating,
and hydraulic oils ("oils").

6. Prior to Hawker Pacific’s operation of the facility, it
was the facility’s practice to store approximately six to eight
fifty-five gallon drums containing solvents and oils horizontally
on a tilt-rack between buildings known as Building No. 1 and
Building No. 2 (the "storage area™). Employees of the facility
would fill containers with solvents and oils from the storage
area for use at their work stations.

7- The storage area was bermed to contain releases of

solvents and oils from drums in the storage area.
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8. During my employment prior to Hawker Pacific’s
operation of the facility, I observed periodic spills and leaks
of solvents and oils from the fifty-five gallon drums in the
storage area. These spills and leaks caused solvents and oils to
accumilate within the bermed storage area.

9. During this time period, approximately once a week, the
accumulated solvents and oils would be vacuumed out of the
storage area.

FURTHER AFFIANT SAYETH NOT.

Dated this _/ day of foc, 1994;///

Harxy Guny’

s

STATE OF CALIFPORNIA )
) SS.

COUNTY OF LOS ANGELES )

Harry Gunn appeared before ne and made an oath that the
foregoing Affidavit is true to the best. of his knowledge,
information or belief, and to the extent that the facts set forth

in this Affidavit are based upon information beli he
believes them to be true. &L
C:l#/ LA
No Publi
My Commission Expires: 45

JODENE JONTE

A COMM. # 996040
MNotary Public — Californig

LOZ AMGELES COUNTY

Ny Comin. Expires JUL 5.1997 g
N Ry

)
e
=z
>
s




DECLARATION OF HARRY GUNN

I, HARRY GUNN, declare:

1. I am a retired machinist supervisor for
Hawker Pacific, Inc. ("Hawker Pacific"). I make this
declaration in connection with Hawker Pacific's
submissions to the United States Environmental Protection
?gency concerning the facility it currently operates at
11310 Sherman Way, Sun Valley, California (the "11310
Sherman Way facility"). I have personal knowledge of the
matters contained in this declaration, and could testify
competently to them if called as a witness in any
proceeding.

2. I began working at the 11310 Sherman Way
facility in 1969. I was employed full-time at that
facility continuously until my retirement in 1991.

3. Throughout my twenty-two years of employment
at the 11310 Sherman Way facility, I worked in either
Building 1, Building 2, or Building 3, as shown on the
attached site map. Between 1969 and 1983 I was employed
as a machinist; between 1983 and my retirement in 1991, I
was supervisor of all machine operations in Building 1.
Based upon that employment history, I am thoroughly
familiar with the various operations at the facility, and

the changes which have been made at the facility over

£1931050.069 10O+



time, particularly in Buildings 1 and 2, and the area
between those buildings.

4. Between 1969 and 1991, operations at the
facility that involved ongoing use of a degreasing solvent
bath took place in the Plating Shop in the rear (south
end) of Building 2. Those operations involved the use of
organic solvents to clean various aircraft components
prior to plating.

5. Between 1969 and 1991, no substantial
quantities of solvent were used in ongoing operations in
Machine Shop operations, which were located in Building 1,
the front (north portion) of Building 2 and Building 3.

(I retired inn 1991, the machine shop operation in .
Building 2 was moved to Building 1 and that area of
Building 2 was used for engineering and records storage.)
Small quantities of solvent were occasionally used in
maintenance to clean the outsides of the machine shop
equipment in those areas. That solvent was obtained from
the Plating Shop in 1 or 2 gallon buckets.

6. Between 1969 and approximately 1982,
solvents used for degreasing at the facility were stored
in steel drums located on the asphalt parking lot in an
area approximately one-half way between Buildings 4 and 5.
In approximately 1982, solvent storage was moved into a

large tank immediately behind the south end of Building 2.

L1931050.069 10+
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7.- At no time between 1969 and 1991 were
solvents stored in the area between Buildings 1 and 2.
Between 1969 and 19%1, the area between Buildings 1 and 2
was used to store machine oils, coolants and lubricants
for use in the Building 1 and 2 Machine Shops.

8. Between 1969 and 1991, the ground area
between Buildings 1 and 2 was entirely covered by cement.
In approximately 1982 a low cinder block birm wall was
constructed in the area between Buildings 1 and 2. This
was the area where the machine oils, coolants and
lubricants mentioned above in paragraph 7 were stored.
Except for that birm wall, between 1969 and 1991 no
construction activities took place in that area.
Specifically, at no point during that period was an
underground tank installed between Buildings 1 and 2.

I declare under penalty of perjury under the
laws of the United States of America that the foregoing is

true and correct. Executed this 4£‘th day of April, 1993.

7 [ leSf ﬁ7ff‘§z;:4/v/7
/ Harry- Gunn

LL931050069

LL31050.008 58+
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I. BACKGROUND

A. COMPLAINTS. On October 26, 1993, the United States of

America ("United States"), on behalf of the Administrator of the
United States Environmental Protection Agency ("EPA"), and, on
October 29, 1993, the State of California ("State"), on behalf of

the State Department of Toxic Substances Control (formerly, the
Toxic Substances Control Program of the State Department of
Health Services), filed complaints in this matter pursuant to
Sections 107 and 113 of the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980 ("CERCLA"), as amended,
42 U.S.C. §§ 9607 and 9613. Both the United States and the State
("Plaintiffs") filed, prior to the lodging of this Consent
Decree, amended complaints, which add additional defendants to
the original complaints. In the amended complaints, the
Plaintiffs seek recovery of response costs incurred by the
Plaintiffs in connection with actions taken pursuant to CERCLA in
response to releases and threatened releases of hazardous
substances from the Defendants' facilities in the San Fernando
Valley Groundwater Basin ("Basin") and at the North Hollywood
Operable Unit Site ("NHOU Site") within the Basin.

B. SITE DESCRIPTION.

1. Basin. The San Fernando Valley Superfund Sites
("SFV Sites") are located in the eastern half of the Basin,
between the San Gabriel and the Santa Monica Mountains, in Los
Angeles County, California. EPA has divided the SFV Sites in two
different ways. For the purpose of placing the SFV Sites on the
National Priorities List ("NPL"), EPA divided the SFV Sites into

the following four areas based on the location of drinking water
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well fields that were known to be contaminated by volatile
organic compounds ("VOCs") in 1984: Area 1 (North Hollywood
Area), Area 2 (Crystal Springs Area), Area 3 (Verdugo Basin), and
Area 4 (Pollock Area). Once more was known about the extent of
groundwater contamination and for the purpose of accelerating the
investigation and cleanup of the SFV Sites, EPA divided the SFV
Sites into the following five Operable Units ("OUs"): North
Hollywood (the NHOU Site), Burbank, Glendale North, Glendale
South, and Pollock.

2. NHOQU Site. This Consent Decree focuses on the
NHOU Site, originally listed as part of the San Fernando Valley
Area 1/North Hollywood Area NPL site. The NHOU Site is comprised
of the areal extent of hazardous substance groundwater
contamination that is presently located in the vicinity of the
North Hollywood Well Field and includes any areas to which and
from which such hazardous substance groundwater contamination
migrates.

C. NATURE OF SITE CONTAMINATION. Tests conducted in the

early 1980s to determine the presence of certain industrial
chemicals in the State's drinking water revealed extensive VOC
contamination in the Basin's groundwater. The primary
contaminants of concern were and are the solvents trichloroethene
("TCE") and tetrachloroethene ("PCE"), widely used in a variety
of industries including metal plating, machinery degreasing, and
dry cleaning. By August 1985, groundwater from 27 of the 35
production wells in the North Hollywood Well Field alone exceeded
the Federal Maximum Contaminant Level ({("MCL") for TCE. MCLs are

drinking water standards established under the Safe Drinking
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Water Act of 1974, as amended, 42 U.S.C. § 300f et seg. Other
VOC contaminants in the Basin have also been detected above their
MCLs. As a result of this groundwater contamination, many
production wells have been taken out of service, despite the fact
that the Basin's groundwater has been used to supply the domestic
water needs of approximately 800,000 people. According to recent
estimates, the plumes of TCE contamination above the MCL in the
Basin's groundwater extend over an area eleven miles long and as
great as three miles wide.

D. NPL LISTING. In June 1986, EPA placed the SFV Sites,

which include the NHOU Site, on the NPL (see 51 Federal Register

21054). The NPL is promulgated pursuant to Section 105 of
CERCLA, 42 U.S.C. § 9605, and is a list of the most seriously
contaminated hazardous substances sites in the country (see 40
C.F.R. Part 300, Appendix B). As stated in Section I.B.1 above,
the SFV Sites listed on the NPL are Area 1 (North Hollywood
Area), Area 2 (Crystal Springs Area), Area 3 (Verdugo Basin), and
Area 4 (Pollock Area). The original boundaries of the SFV Sites
were based on the location of the drinking water well fields that
were known to be contaminated by VOCs in 1984. Groundwater data
collected since 1984 show that VOC groundwater contamination
extends beyond the original boundaries drawn at the time the SFV
Sites were placed on the NPL.

E. QU DESIGNATION. In 1985, EPA determined that the most
effective way of dealing with the spreading groundwater
contamination in the Basin was to divide the SFV Sites into OUs.
Each OU represents a discrete, interim remedial action that will

inhibit the migration of contamination in the groundwater prior
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to the completion of a Basin-wide Remedial Investigation ("RI")
and Feasibility Study ("FS") and selection of any Basin-wide
remedial actions. As stated in Section I.B.l1 above, EPA has
identified the following five QUs: North Hollywood (the NHOU
Site), Burbank, Glendale North, Glendale South, and Pollock. EPA
has issued Record of Decision ("ROD") documents selecting interim
remedial actions for four of these OUs: NHOU Site (1987),
Burbank OU (1989), and Glendale North and South OUs (1993).

F. NHOU SITE FS AND ROD. In November 1986, pursuant to a

cooperative agreement with EPA and the State of California, the
Los Angeles Department of Water and Power ("LADWP") completed an
OU FS for the NHOU Site. After providing an opportunity for the
public to comment on the completed OU FS, in September 1987, EPA
issued a ROD for the NHOU Site. The interim remedial action
selected in the 1987 NHOU ROD is fifteen years of groundwater
extraction and treatment.

G. NHOU SITE INTERIM REMEDIAL ACTION. In 1989, pursuant

to another cooperative agreement with EPA and the State of
California, LADWP constructed the NHOU Site groundwater
extraction and treatment facilities. These facilities pump out
contaminated groundwater, remove the contaminants from the
groundwater, and convey the treated groundwater to LADWP'Ss pump
station for distribution to the public. Consistent with Section
104 (c) (3) of CERCLA, 42 U.S.C. § 9604 (c) (3), EPA paid for ninety
percent and the State paid for ten percent of the construction
costs of the extraction and treatment facilities; and EPA is
paying for ninety percent and the State is responsible for paying

ten percent of the operating costs of the NHOU Site interim



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

remedial action. Pursuant to its cooperative agreement with EPA
and the State of California, LADWP will continue to operate and
maintain the NHOU Site Interim Remedial Action.

H. BASIN-WIDE GROUNDWATER AND SOIL CLEANUP ACTIVITIES.

Remediation of groundwater in the Basin is a collaborative
undertaking of EPA, the State, LADWP, and the California Regional
Water Quality Control Board, Los Angeles Region ("RWQCB"). 1In
December 1992, pursuant to another cooperative agreement with
EPA, LADWP completed the Phase 1 Basin-wide groundwater RI. EPA
has begun preparing a Basin-wide groundwater FS. 1In addition to
groundwater investigation and remediation activities, EPA, in
conjunction with the State and RWQCB, has conducted and continues
to conduct soil investigations at individual facilities
throughout the Basin to uncover potential sources of groundwater
contamination. In September 1989, EPA entered into a cooperative
agregment with RWQCB to provide funds to augment the State's

program to investigate sources of groundwater contamination in

the Basin.

I. PLAINTIFFS' ALLEGATION OF DEFENDANTS' LIABILITY. The
Plaintiffs allege that: (i) the past, present, or potential
migrations of "hazardous substances," as defined in Section

101(14) of CERCLA, 42 U.S.C. § 9601(14), from the Defendants'
"facilities," as defined in Section 101(9) of CERCLA, 42 U.S.C.

§ 9601(9), constitute actual or threatened "releases," as defined
in Section 101(22) of CERCLA, 42 U.S.C. § 9601(22); (i1i) the
Defendants are persons subject to liability under Section 107 (a)
of CERCLA, 42 U.S.C. § 9607 (a); (iii) the releases or threatened

releases of hazardous substances from the Defendants' facilities
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have caused the Plaintiffs to incur and to continue to incur
"response" costs, within the meaning of Section 101 (25) of
CERCLA, 42 U.S.C. § 9601(25); and (iv) the actions taken by the
Plaintiffs in response to releases or threatened releases of
hazardous substances from the Defendants' facilities were not
inconsistent with the National Contingency Plan.

J. SETTLING DEFENDANTS' DENTAL OF LIABILITY. The

Defendants that have entered into this Consent Decree ("Settling
Defendants") do not admit and expressly deny any liability to the
Plaintiffs arising out of the transactions or occurrences alleged
in the amended complaints or as set forth above. The Plaintiffs
and the Settling Defendants agree that neither this Consent
Decree, nor the entry into settlement, nor any payments pursuant
to this Consent Decree shall constitute or be construed as a
finding or an admission, adjudication or acknowledgement of any
fact or law, or of any liability, fault or wrongdoing, or
evidence of such, or an admission of violation of any law, rule
or regulation by Settling Defendants nor as an estoppel or waiver
of any defenses of Settling Defendants except as provided in
Section VI.G of this Consent Decree.

K. PURPQOSE.

1. Pursuant to a cooperative agreement with EPA and
the State of California, LADWP is implementing the NHOU Site
Interim Remedial Action selected in the 1987 NHOU ROD. The
purpose of this Consent Decree is to avoid prolonged litigation
and to provide for the Settling Defendants' payment of specified
amounts of the past and future response costs for the NHOU Site

Interim Remedial Action selected in the 1987 NHOU ROD and of the
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past costs of Basin-wide investigations relating to their
facilities located at the NHOU Site in full and complete
satisfaction of any and all claims against Settling Defendants
for such costs.

2. The parties to this Consent Decree ("Parties")
recognize that the Settling Defendants' payment represents only a
part of the total cost of the NHOU Site Interim Remedial Action
selected in the 1987 NHOU ROD and of the past costs of Basin-wide
investigations relating to the facilities located at the NHOU
Site.

3. In entering into this Consent Decree, the
Plaintiffs have considered the circumstances of the releases and
threatened releases of hazardous substances in the Basin, the
involvement of the Settling Defendants in the ownership and/or
operation of facilities located at the NHOU Site and the
willingness and capacity of Settling Defendants and the other
Defendants to resolve this matter.

4. The Parties agree, and the Court by entering this
Consent Decree finds, that this Consent Decree has been
negotiated by the Parties in good faith and implementation of
this Consent Decree will expedite the cleanup of the NHOU Site
and will avoid prolonged and complicated litigation between the
Parties, and that this Consent Decree is fair, reasonable, and in

the public interest.
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THEREFORE, with the consent of the parties to this Consent
Decree, it 1s ORDERED, ADJUDGED, AND DECREED:

II. DEFINITIONS

Unless otherwise expressly provided herein, terms used in
this Consent Decree that are defined in CERCLA or in regulations
promulgated under CERCLA shall have the meaning assigned to them
in CERCLA or in such requlations. Whenever terms listed below
are used in this Consent Decree or in any appendices attached
hereto and incorporated hereunder, the following definitions
shall apply:

A. "Basin-wide Response Costs" shall mean all costs that
the Plaintiffs have incurred or may incur for Basin-wide/non-
operable unit specific investigations or other non-operable unit
specific response actions.

B. “CERCLA" shall mean the Comprehensive Environmental

Response, Compensation, and Liability Act of 1980, as amended, 42

U.S.C. §§ 9601 et seq.

C. "Certification of Completion" shall mean EPA's
certification pursuant to Section 122 (£) (3) of CERCLA, 42 U.S.C.
§ 9622(f) (3), that all remedial actions have been completed that
relate to the NHOU Site in accordance with the requirements of
the National Contingency Plan and any applicable Record of
Decision.

D. “Consent Decree" or "Second Partial Consent Decree"
shall mean this Decree and any attached appendices. In the event
of conflict between this Decree and any appendix, this Decree
shall control. “First Consent Decree" shall mean the Partial

Consent Decree in this action lodged with this Court on March 14,
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1996 and entered by this Court on August 8, 1996.

E. "Day" shall mean a calendar day. In computing any
period of time under this Consent Decree, where the last day
would fall on a Saturday, Sunday, or Federal Holiday, the period
shall run until the close of business of the next working day.

F. "EPA" shall mean the United States Environmental
Protection Agency and any successor departments or agencies of
the United States.

G. "Future Basin-wide Response Costs" shall mean all
Basin-wide response costs that EPA has incurred or will incur
after April 30, 1992 and that the State has incurred or will
incur after December 31, 1993.

H. “Interest, " in accordance with Section 107 (a) of
CERCLA, 42 U.S.C. § 9607(a), shall mean interest at the rate
specified for interest on investments of the Hazardous Substance
Superfund established pursuant to the Internal Revenue Code, 26
U.S.C. § 9507. 1In calculating interest, Plaintiffs may compound
on a monthly or annual basis.

I. "Interim Remedial Action" shall mean the interim
remedial action selected in the 1987 NHOU ROD.

J. "North Hollywood Operable Unit" or "NHOU Site" shall
mean the areal extent of hazardous substance groundwater
contamination that is presently located in the vicinity of the
North Hollywood Well Field and includes any areas to which and
from which such hazardous substance groundwater contamination
migrates. EPA has determined that each of the Settling
Defendants named in its amended complaints has owned and/or

operated and/or currently owns and/or operates facilities that
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are located at the NHOU Site and/or has arranged for the disposal
of hazardous substances at a facility located at the NHOU Site.

K. "Parties" shall mean the United States, the State of
California, and the Settling Defendants.

L. “Past Basin-wide Response Costs" shall mean Basin-wide
Response Costs incurred by EPA prior to and including April 30,
1992 and Basin-wide Response Costs incurred by the State prior to
and including December 31, 1993.

M. "Plaintiffs" shall mean the United States and the State
of California.

N. "Releasees" shall mean Settling Defendants and their
officers, directors, employees and agents, and where the Settling
Defendant is a trustee, its successor trustees appointed to carry
out the purposes of said trust; and where the Settling Defendant
is a corporate entity, 1its corporate successors to potential
liability for the NHOU Site. "Releasees" shall also mean the
entities associated with one or more of the Settling Defendants
as set forth in Appendix 1 to thié Consent Decree. However,
Releasees shall not include any person or entity with liability
for the NHOU Site independent of that person's or entity's
assoclation with a Settling Defendant.

0. "Settling Defendants" shall mean

1. Defendants AlliedSignal, Inc., Hawker Pacific,
Inc., Peggy M. Wagner, Joseph Basinger, California Car Hikers
Service, Inc., and Los Angeles By-Products Co.;

2. The following parties who were not sued by the
governments, and who, as described below, are related to one or

more of the other defendants, or third party defendants, or to
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the property where such other defendant (s) or third party
defendant (s) operate or operated in the past:

a. Textron, Inc., related to third party
defendant HR Textron, Inc.:

b. Sundstrand Corporation, Joan O'Brien, William
E. Tolson, Gary O'Brien, and Jean W. Blomberg, related to the
property in Pacoima, California where third party defendant HR
Textron operates;

C. Sam Adlen, related to defendant California Car
Hikers Service, Inc.;

d. The Los Angeles County Metropolitan
Transportation Authority, related to the property in Sun Valley,
California where defendant California Car Hikers Service, Inc.
operates; and

e. Unitrode, Inc. and U.S. Mikrotec Components,
related to the property in Sun Valley, California, where third
party defendant AVX Filters Corporation operates.

3. Third party defendants, who have not been sued by
the governments, Parker-Hannifin Corporation, Inchcape, Inc., |
Crown Disposal Company, Inc., Western Waste Industries, Browning-
Ferris Industries of California, Inc., E.I. DuPont De Nemours, HR
Textron, Inc., AVX Filters Corporation, Price Pfister, Inc.,
Nupla Corporation, Chase Chemical Company, Inc., Holchem, Inc.,
Herman and Isabel Benjamin, and the Benjamin Family Trust.

4. Third party defendants Parker-Hannifin Corporation
and Inchcape, Inc. were brought into this litigation by third
party complaints filed by Hawker Pacific, Inc., Gordon and Peggy

Wagner and Joseph Basinger. Those parties have entered into a

11
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separate Settlement Agreement, a copy of which is attached as
Exhibit A, which shall govern as between and among them to the
extent their respective rights, obligations and releases set
forth in said Settlement Agreement differ from and/or are greater

than those contained in this Consent Decree.

P. "“State" shall mean the State of California.

Q. "United States" shall mean the United States of
America.

R. "1987 NHOU ROD" shall mean the EPA Record of Decision

relating to the North Hollywood Operable Unit of the San Fernando
Valley Area 1/North Hollywood Area National Priorities List site
that was signed in September 1987 by the EPA Region IX Deputy
Regional Administrator, acting for the Regional Administrator,
and all attachments thereto.

S. “1987 NHOU ROD Response Costs" shall mean all past and
future costs that the Plaintiffs or any other person have
incurred or will incur for implementation of the remedy selected
in the 1987 NHOU ROD.

ITI. JURISDICTION

This Court has jurisdiction over the subject matter of this
action pursuant to 28 U.S.C. §§ 1331 and 1345, and 42 U.S.C.
§§ 9606, 9607, and 9613 (b). This Court also has personal
jurisdiction over the Settling Defendants. Solely for the
purposes of this Consent Decree, the Settling Defendants waive
all objections and defenses that they may have to jurisdiction of
this Court or to venue in this District and shall not challenge
the entry of this Consent Decree or this Court's jurisdiction to

enter and enforce this Consent Decree.

12
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IV. PARTIES BOUND

This Consent Decree is binding upon the Plaintiffs, and upon
the Settling Defendants and their heirs, successors, and assigns.
Any change in ownership or corporate or other legal status,
including but not limited to any transfer of assets or real or
personal property, shall in no way alter the status or
responsibilities of the Settling Defendants under this Consent
Decree.

V. REIMBURSEMENT OF RESPONSE COSTS AND RELATED OBLIGATIONS

A. PAYMENT OF RESPONSE CQSTS. Except as otherwise

provided in Paragraph V.F, within thirty (30) days of entry of
this Consent Decree, each Settling Defendant shall pay the
settlement amount it is obligated to pay pursuant to Paragraph
V.F below to the United States and to the State for 1987 NHOU ROD
Response Costs and Past Basin-wide Response Costs.

B. FORM OF PAYMENT. Payment to the United States by each

Settling Defendant shall be made in accordance with instructions
provided by Plaintiff United States to the Settling Defendants
upon execution of the Consent Decree. Of the total amount to be
paid to EPA pursuant to this Consent Decree, $ 2,961,540 shall be
deposited in the EPA Hazardous Substance Superfund as
reimbursement for past response costs incurred at or in
connection with the Site as of the Effective Date of this Consent
Decree, and $ 1,850,960 ("the Remainder") and any Interest
payments shall be deposited in the NHOU Special Account to be
retained and used to conduct or finance the response action at or
in connection with the Site. Any balance remaining in the NHOU

Special Account after completion of the response at or in

13
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connection with the Site shall be deposited in the EPA Hazardous
Substance Superfund. Payment to the State shall be made in the
form of a certified check or cashier's check made payable to
"Cashier, Department of Toxic Substances Control," and shall be
forwarded to:

Department of Toxic Substances Control

State of California

Accounting Office

400 P Street, 4th Floor

Sacramento, California 95814
Each Settling Defendant shall send a transmittal letter with the
check referencing the North Hollywood Operable Unit/San Fernando
Valley Area 1 Site, Project Nos. 300126 and 300287. Each
Settling Defendant shall also send a copy of its check and

transmittal letter to the State as specified in Section XI.

C. FAILURE TO MAKE TIMELY PAYMENTS

1. Interest on Late Payments. In the event that any

payments required under Section V are not made when due, Interest
on the unpaid amount shall begin to accrue thirty (30) days after
the effective date of this Consent Decree, at the rate specified
in Section 107(a) of CERCLA, 42 U.S.C. § 9607 (a), through the
date of payment.

2. Stipulated Penalties. If any amounts due to the

Plaintiffs under this Consent Decree are not paid by the required
date, the delinquent Settling Defendant shall pay as a stipulated
penalty, in addition to the interest required by Section vV.C.1
above, $1000 for the first 30 days and $5,000 thereafter per day
that such payment is late. Stipulated penalties are due and
payable within thirty (30) days of the delinquent Settling

Defendant's receipt from either Plaintiff of a demand for payment

14
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of the penalties. All payments of stipulated penalties to the
United States shall be made in the form of a certified check or
cashier's check made payable to "EPA Hazardous Substance
Superfund, * and shall be forwarded to:

U.S. Environmental Protection Agency, Region IX

Superfund Accounting

P.O. Box 360863M

Pittsburgh, Pennsylvania 15251

Attention: Collection Officer for Superfund
The delinguent Settling Defendant shall send a transmittal letter
with the check referencing the North Hollywood Operable Unit/San
Fernando Valley Area 1 Site and the civil action number 93-6490-
MRP(Tx), and shall also state that the funds are to be applied to
site spill identifier numbers N1 and 59. The delinquent Settling
Defendant shall also send copies of the check and transmittal
letter to the United States as specified in Section XI. All
payments of stipulated penalties to the State shall be made in
the form and manner specified in Section V.B above. Penalties
shall accrue as provided above regardless of whether Plaintiffs
have notified the delinquent Settling Defendant of the violation
or made a demand for payment, but need only be paid upon demand.
However, payment shall be considered timely with respect to each
Settling Defendant so long as the Settling Defendant has given
timely instructions to a competent financial institution for the
subject Electronic Funds Transfer ("EFT") to be made in a timely
manner, and has promptly upon the transfer obtained a written
verification from the financial institution that the EFT was made
in accordance with the Settling Defendant's instructions.

D. COLLECTION ACTIONS. If either Plaintiff must bring an

action to collect any payment required by this Consent Decree,

15



the delinquent Settling Defendant shall reimburse the Plaintiff
bringing the action for all costs of such action, including but
not limited to costs of attorney time.

E. RELATION TO OTHER REMEDIES. Payments made under

Section V shall be in addition to any other remedies or sanctions
available to the Plaintiffs by virtue of a delinguent Settling
Defendant's failure to make timely payments required by this
Consent Decree.

F. PAYMENT SCHEDULE. The Settling Defendants shall pay

the United States and the State the following sums, when and in
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the manner described in Sections V.A and V.B, above,

United States

State of California

AlliedSignal, Inc. $ 2,990,000 $ 156,000
Hawker Pacific, Inc. $ 382,500 $ 40,950
Parker-Hannifin Corporation S 150,000
Inchcape, Inc. S 150,000
Peggy M. Wagner
and Joseph Basinger S 150,000 S 9,000
California Car Hikers Service

$ 271,800 $ 16,200
Los Angeles County Metropolitan
Transp. Authority S 28,200 S 1,800
Los Angeles By-Products S 526,020 $ 31,680
Co.
Crown Disposal Company, Inc. $ 33,280 S 1,920
Western Waste Industries S 15,600 S 900
Browning-Ferris Industries S 15,600 S 900
E.I. DuPont De Nemours S 15,600 S 900
HR Textron, Inc. S 10,400 S 600
AVX Filters Corporation S 10,400 S 600
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Price Pfister, Inc. S 5,200 S 300
Nupla Corporation $ 15,600 S 900

Herman and Isabel Benjamin S 42,300 S 2,700
and/or The Benjamin Family Trust

In lieu of the lump sum settlement payment specified in
Paragraph F above, AlliedSignal, Inc. may make payments as
follows:

AlliedSignal, Inc. shall pay $ 1,000,000 to the United

States and $ 64,000 éo the State when and in the manner described

in Sections V.A. and B above in accordance with instructions
provided by Plaintiff United States to the Settling Defendants
upon execution of the Consent Decree. AlliedSignal, Inc. shall

i

pay the balance of the ¥mount described in Section V.F above as

follows: On or before the first anniversary of the entry of this

Consent Decree, AlliedSignal, Inc. shall pay $ 1,000,000 plus
$ 89,700 in interest to the United States and $ 46,000 plus

$ 4,140 in interest to the State; and, on or before the second
anniversary of the Effective Date of this Consent Decree,
AlliedSignal, Inc. shall pay the remaining $ 990,000 to the
United States and the remaining $ 46,000 to the State.

G. ADDITIONAL OBLIGATIONS OF ALLIEDSIGNAL, INC.

In addition to reimbursing the United States and the State
for response costs as set forth in this Section, AlliedSignal,
Inc. shall complete the work described in the Addendum to
Remedial Action Plan for Shallow Soils Impacted by Volatile
Organic Compounds (Hydrologue, August 1, 1994). AlliedSignal,
Inc. shall complete such work under the primary direction and
oversight of the Los Angeles Regional Water Quality Control
Board, and under the general oversight of the United States

17
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pursuant to 1ts cooperative agreements with the State Water
Resources Control Board for RWQCB investigations. Such work is
anticipated to cause AlliedSignal, Inc. to incur costs in the
approximate amount of $ 500,000; however, AlliedSignal, Inc.
shall complete such work notwithstanding whether its costs to
perform the work are greater or less than $ 500, 000.

VI. COVENANTS NOT TO SUE AND RESERVATIONS OF RIGHTS

A. PLAINTIFFS' COVENANT NOT TO SUE. In consideration of

the settlement payments that will be made by Settling Defendants
under the terms of the Consent Decree, and except as specifically
provided in Sections VI.B, VI.C, VI.E, and VI.F, the Plaintiffs
covenant not to sue or to take administrative action against
Settling Defendants and such additional Releasees as are defined
in Section II, pursuant to Sections 106 and 107 (a) of CERCLA and
Section 7003 of the Resource Conservation and Recovery Act and
comparable state law, including but not limited to the California
Hazardous Substance Account Act, Health and Safety Code Section
25300, et seqg., and/or common law with regard to all 1987 NHOU
ROD Response Costs and all Past Basin-wide Response Costs.

1. The covenant not to sue shall take effect as to
each Settling Defendant and such additional Releasees as are
defined in Section II upon the receipt by Plaintiffs of the
payments of that Settling Defendant required by Section V, except
as follows:

a. As to AlliedSignal, Inc., the covenant not to
sue shall take effect upon the receipt by the Plaintiffs of the
initial payments required by Section V of AlliedSignal, Inc.

b. As to Los Angeles By-Products Co., the

18
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covenant not to sue shall take effect upon payment of the total
of the amounts due from Los Angeles By-Products, Inc. and the
following third party defendants: Crown Disposal Company, Inc.,
Western Waste Industries, Browning-Ferris Industries of
California, Inc., E.I. DuPont De Nemours, HR Textron, Inc., AVX
Filters Corporation, Price Pfister, Inc., Nupla Corporation, and
Herman and Isabel Benjamin and/or the Benjamin Family Trust.

c. As to Hawker Pécific, Inc., the covenant not
to sue shall take effect upon payment of the total of the amounts
due from Hawker Pacific, Inc., Parker-Hannifin Corporation and
Inchcape, Inc.

d. As to Sundstrand Corporation, Joan O'Brien,
William E. Tolson, Gary O'Brien, Jean W. Blomberg, and Textron,
Inc., the covenant not to sue shall take effect upon payment of
the amount due from HR Textron, Inc.

e. As to California Car Hikers Service, Inc. and
Sam Adlen, the covenant not to sue shall take effect upon payment
of the total of the amounts due from California Car Hikers
Service, Inc. and the Los Angeles County Metropolitan
Transportation Authority.

f. As to Unitrode, Inc. and U.S. Mikrotec
Components, the covenant not to sue shall take effect upon
payment of the amount due from AVX Filters Corporation.

g. As to Holchem, Inc. and Chase Chemical
Company, Inc., the covenant not to sue shall take effect upon
payment of the amounts due from Herman and Isabel Benjamin and/or
the Benjamin Family Trust.

h. As to Peggy M. Wagner and Joseph Basinger, the
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covenant not to sue shall take effect upon payment of the amounts
due from both of them.

2. The covenant not to sue as to each Settling
Defendant is conditioned upon the Settling Defendant making all
of the payments required of that Settling Defendant by this
Consent Decree, except as described in Section VI.A.l.b-g, and as
follows:

As to AlliedSignal, Inc., the covenant not to sue is
also conditioned upon completion of its obligations under Section
V.G.

3. The covenant not to sue extends only to the
Settling Defendants and the Releasees as defined in Section IT,
and does not extend to any other person. In the event of any
breach by a Settling Defendant of its obligations under this
Consent Decree, the covenant not to sue shall remain in effect as
to the other Settling Defendants and Releasees despite said
breach, except as to Los Angeles By-Products Co., as described in
Section VI.A.1l.b; Hawker Pacific, Inc. as described in Section
VI.A.l.c; Sundstrand Corporation, Joan O'Brien, William E.
Tolson, Gary O'Brien, Jean W. Blomberg, and Textron, Inc. as
described in Section VI.A.1.d; California Car Hikers Service,
Inc. and Sam Adlen as described in Section VI.A.l.e; Unitrode,
Inc. and U.S. Mikrotek Components as described in Section
VI.A.1.f; and except also as to Herman and Isabel Benjamin and
the Benjamin Family Trust as described in Section VI.A.l.g, as
between whom the obligation to pay $ 45,000 is joint and several;
and Peggy M. Wagner and Joseph Basinger as described in Section

VI.A.1l.h, as between whom the obligation to pay $ 150,000 is
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joint and several.

B. PLAINTIFES' PRE-CERTIFICATION RESERVATIONS.

Notwithstanding any other provision of this Consent Decree, the
Plaintiffs reserve, and this Consent Decree is without prejudice
to, the right to institute proceedings in this action or in a new
action, or to issue an administrative order seeking to compel fhe
Settling Defendants (i) to perform further response actions
relating to the NHOU Site or (ii) to reimburse Plaintiffs for
costs of response related to such further response actions, if
prior to the Certification of Completion:
1. conditions at the NHOU Site, previously unknown to
the Plaintiffs, are discovered, or
2. information, previously unknown to the Plaintiffs,
is received, in whole or in part,
and these previously unknown conditions or information together
with any other relevant information indicates that any remedial
action taken at the NHOU Site is not protective of human health
or the environment. As of the date of entry of this Consent
Decree, EPA agrees that the interim remedial measures being
implemented at the NHOU Site under the 1987 NHOU ROD are
protective of human health and the environment.

C. PLAINTIFFS' POST-CERTIFICATION RESERVATIONS.

Notwithstanding any other provision of this Consent Decree, the
Plaintiffs reserve, and this Consent Decree is without prejudice
to, the right to institute proceedings in this action or in a new

action, or to issue an administrative order seeking to compel the

- Settling Defendants (i) to perform further response actions

relating to the NHOU Site or (ii) to reimburse the Plaintiffs for
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such costs of response if, subsequent to the Certification of

Completion:
1. conditions at the NHOU Site, previously unknown to
the Plaintiffs, are discovered, or
2. information, previously unknown to the Plaintiffs,

is received, in whole or in part,
and these previously unknown conditions or this information
together with other relevant information indicate that any
remedial action taken at the NHOU Site is not protective of human
healﬁh or the environment.

D. INFORMATION AND CONDITIONS KNOWN TO THE PLAINTIFFS.

For purposes of Section VI.B, the information and the conditions
known to the Plaintiffs shall include only that information and
those conditions set forth in the 1987 NHOU ROD, the
administrative record supporting the 1987 NHOU ROD, the San
Fernando Valley Phase I Groundwater RI, December 1992, and all
documents submitted to EPA in response to CERCLA Section 104 (e)
inquiries or other EPA requests, including discovery requests in
the above-captioned action, prior to May 23, 1996. For purposes
of Section VI.C, the information and the conditions known to the
Plaintiffs shall include the information and conditions known to
the Plaintiffs for purposes of Section VI.B, and that information
and those conditions set forth in (i) any future Explanation(s)
of Significant Differences, ROD(s), or Amendment (s) to any ROD(s)
relating to the NHOU Site; (ii) the administrative record
supporting any future Explanations of Significant Differences,
ROD(s), or Amendments to any ROD(s) relating to the NHOU Site,

(iii) all documents submitted to EPA in response to CERCLA
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Section 104 (e) inquiries or other EPA requests, including
discovery requests in the above-captioned action, prior to
issuance of the Certification of Completion; and (iv) the record
for the NHOU Site maintained by EPA following issuance of any
ROD(s) but prior to issuance of the Certification of Completion.

E. PLAINTIFFS' GENERAL RESERVATION OF RIGHTS. The

covenant not to sue set forth above does not pertain to any
matters other than those expressly specified in Section VI.A.
The Plaintiffs reserve, and this Consent Decree is without
prejudice to, all rights against each Settling Defendant with
respect to all other matters, including, but not limited to, the
following:

1. claims based on a failure by that Settling Defend-
ant to meet a requirement of this Consent Decree;

2. liability arising from the past, present, or
future disposal, release, or threat of release of
hazardous substances outside of the NHOU Site;

3. liability for damages for injury to, destruction
of, or loss of natural resources;

4. liability for response costs to enforce CERCLA or
any other federal environmental law that have been
or may be incurred by any federal agencies other
than EPA or the Department of Justice on behalf of
EPA;

5. liability for response costs to enforce CERCLA or
any state environmental law that has been or may
be incurred by any state agencies other than DTSC

or the State Department of Justice on behalf of
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DTSC; and
6. criminal liability.

F. PLAINTIFFS' NHOU SITE-SPECIFIC RESERVATION OF RIGHTS.

The covenant not to sue set forth above specifically does not
pertain to the performance of any RI/FS other than the 1986 QU/FS
that formed the basis for the 1987 NHOU ROD; additional response
actions that may be implemented pursuant to any final remedy or
pursuant to any future Explanation(s) of Significant Differences,
ROD(s), or Amendment(s) to any ROD(s); costs or activities
related to any OU other than the NHOU Site, including any future
OU(s); or any unknown environmental condition as to which
Plaintiffs have reserved their rights in Paragraphs C and D
above.

Plaintiff State currently does not fund the costs of
operation and maintenance of the NHOU Site remedy and is not
seeking to recover such costs in this action. Costs of
operations and maintenance’are being funded by the United States
and LADWP pursuant to contractual agreement. However, in the
event that the State subsequently incurs operations and
maintenance costs due to a failure by either the United States or
the LADWP to fund the operation and maintenance costs of the NHOU
Site remedy, such costs are not to be considered "1987 NHOU ROD
response costs" as defined in this Consent Decree and the State
reserves the right to seek recovery of such operations and
maintenance costs from any potentially responsible party,
including each of the Settling Defendants.

G. SETTLING DEFENDANTS' RESERVATION OF RIGHTS.

Settling Defendants reserve any and all defenses or rights they
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may have with respect to any actions concerning the NHOU Site
except any rights expressly waived in this Consent Decree.
Settling Defendants retain any and all rights, claims, remedies
and defenses that they have or may have against any person or
entity not expressly waived in this Consent Decree, except for
rights, claims and remedies any Settling Defendant has or may
have against any other Settling Defendant(s) or Releasees for
matters addressed in this Consent Decree, which are hereby
expressly waived. This reservation shall not affect each
Settling Defendant's obligation to perform its obligation under
this Consent Decree, and shall not affect EPA's ability to assess
stipulated penalties in accordance with Section V.C.2 (Stipulated
Penalties).

H. SETTLING DEFENDANTS' COVENANT. The Settling Defendants
hereby covenant not to sue and agree not to assert any claims or
causes of action against either Plaintiff with respect to 1987
NHOU ROD Response Costs and Past Basin-wide Response Costs
including, but not limited to, (i) any direct or indirect claim
for reimbursement from the Hazardous Substance Superfund
(established pursuant to the Internal Revenue Code, 26 U.S.C.

§ 9507), under CERCLA §§106(b) (2), 107, 111, 112, or 113, or any
other provision of law; (ii) any claim against the United States
or the State, including any department, agency, or
instrumentality of the United States or State pursuant to
Sections 107 and 113 of CERCLA related to the 1987 NHOU ROD
Response Costs or the Past Basin-wide Response Costs; or (iii)
any claims arising out of response activities at the NHOU Site.

However, and notwithstanding the foregoing, nothing in this
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Consent Decree shall be interpreted as waiving, abrogating, or
resolving (1) any claims which any Settling Defendant has or may
have based upon any alleged liability which the United States
Department of Defense, any branch or division thereof, or any
predecessor agency has or may have for conditions at the NHOU
Site pursuant to CERCLA Section 106, 107, 113, 120 or 310, 42
U.S.C. §§ 9606, 9607, 9613, 9620 or 9659, or RCRA Section 7002,
42 U.S.C. § 6972, or (2) any claims which any Settling Defendant
has or may have with respect to the 1987 NHOU ROD response costs
or Past Basin-wide Response Costs against the United States
pursuant to any contract between any Settling Defendant and the
United States or any government contractor(s). Nothing in this
Consent Decree shall be deemed to constitute preauthorization of
a claim within the meaning of Section 111 of CERCLA, 42 U.S.C.

§ 9611, or 40 C.F.R. § 300.700(d).’

VITI. CONTRIBUTION PROTECTION

A. Except for the Releasees as defined in Section ITI,
nothing in this Consent Decree shall be construed to create any
rights in, or grant any cause of action to, any person not a
party to this Consent Decree. Each of the Parties expressly
reserves any and all rights (including, but not limited to, any
right to contribution), defenses, claims, demands, and causes of
action which each party may have with respect to any matter,
transaction, or occurrence relating in any way to the NHOU Site
against any person not a party hereto or a Releasee.

B. With regard to claims for contribution against the
Releasees for matters addressed in this Consent Decree, the

Parties hereto agree that the Releasees are entitled to the
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protection from contribution actions or claims provided by
Section 113(f) (2) of CERCLA, 42 U.S.C. § 9613(f) (2).

C. "Matters addressed in this Consent Decree" mean 1987
NHOU ROD Response Costs and Past Basin-wide Response Costs and
shall include any claim for such costs that either Plaintiff has
or may have against any Releasee with respect to any facility
located within the NHOU Site.

D. The Settling Defendants agree that with respect to any
suit or claim for contribution brought by them for matters
addressed in this Consent Decree they will notify the Plaintiffs
in writing no later than sixty (60) days prior to the initiation
of such suit or claim. The Settling Defendants also agree that
with respect to any suit or claim for contribution brought
against them for matters addressed in this Consent Decree they
will notify in writing the Plaintiffs within sixty (60) days of
service of the complaint on them. 1In addition, the Settling
Defendants shall notify the Plaintiffs within ten (10) days of
service or receipt of any Motion for Summary Judgment for matters
addressed in this Consent Decree and within ten (10) days of
receipt of any order from a court setting a case for trial for
matters addressed in this Consent Decree.

E. The Parties recognize and acknowledge that the
settlement embodied in this Consent Decree relates only to the
Interim Remedial Action selected in the 1987 NHOU ROD, as well as
Past Basin-wide Response Costs, and that additional remedial
actions may be necessary to address the contamination at the NHOU
Site. 1In any subsequent administrative or judicial proceeding

initiated by the United States or the State and not precluded by
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this Consent Decree, for injunctive relief, recovery of response
costs, or other appropriate relief relating to the NHOU Site, the
Settling Defendants shall not assert, and may not maintain, any
defense or claim based upon the principles of waiver, res
judicata, collateral estoppel, issue preclusion, claim-splitting,
or other defenses based upon any contention that the claims
raised by the United States or the State in the subsequent
proceeding were or should have been brought in the instant case;
provided, however, that nothing in this Section VII.E affects
the enforceability of the covenants not to sue set forth in
Section VI.

VIII. NHOU SITE ACCESS

A. Commencing upon the date of entry of this Consent
Decree and terminating upon issuance of a final ROD for the NHOU
Site, the Settling Defendants whq own property at the NHOU Site
agree to provide the Plaintiffs and their representatives access
at all reasonable times to their facilities located at the NHOU
Site and any other property owned or controlled by the Settling
Defendants to which access is required for the implementation of
response actions for the NHOU Site, including, but not limited
to, the following actions:

1. monitoring, investigation, remedial, or other
activities at the NHOU Site;

2. verifying any data or information submitted to
either Plaintiff;

3. conducting investigations relating to
contamination at or near the NHOU Site;

4, obtaining samples; and
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5. assessing the need for, planning, or implementing
response actions at or near the NHOU Site.

To the extent Plaintiffs deem consistent with protection of
human health and the environment, Plaintiffs will provide the
Settling Defendant with twenty-four (24) hours' notice prior to
entry to properties accessed pursuant to this Consent Decree. In
accessing Settling Defendants' properties pursuant to this
Consent Decree, Plaintiffs shall not unreasonably interfere with
Settling Defendants' business activities. However, nothing in
this paragraph shall provide any Settling Defendant with any
claim or cause of action whatsoever against Plaintiffs, including
without limitation any claim for injunctive relief. It shall not
constitute an unreasonable interference with Settling Defendants'
business activities for a Plaintiff to take any action in
response to an emergency deemed by such Plaintiff to constitute
an endangerment to human health or the environment. Plaintiffs
agree to split samples taken on property owned or controlled by a
Settling Defendant if requested by the Settling Defendant.

B. Notwithstanding any provision of this Consent Decree,
the Plaintiffs retain all of their respective access authorities
and rights, including enforcement authorities related thereto,
under CERCLA and any other applicable statute or regulation.

IX. ACCESS TO INFORMATION

A. The Settling Defendants shall provide to the
Plaintiffs, upon request, copies of all non-privileged documents
and information within their possession or control or that of
their contractors or agents relating to the NHOU Site Interim

Remedial Action, including, but not limited to, sampling,
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analysis, chain of custody records, manifests, trucking logs,
receipts, reports, sample traffic routing, correspondence, or
other documents or information related to the NHOU Site Interim
Remedial Action.

B. The Settling Defendants may assert business
confidentiality claims covering part or all of the documents or
information submitted to the Plaintiffs under this Consent Decree
to the extent permitted by and in accordance with Section
104 (e) (7) of CERCLA, 42 U.S.C. § 9604(e) (7), and 40 C.F.R.

§ 2.203(b). Documents or information determined to be
confidential by EPA will be afforded the protection specified in
40 C.F.R. Part 2, Subpart B. If no claim of confidentiality
accompanies documents or information when they are submitted to
either Plaintiff, or if EPA has notified the Settling Defendants
that the documents or information are not confidential under the
standards of Section 104(e) (7) of CERCLA, the public may be given
access to such documents or information without further notice to
the Settling Defendants.

C. The Settling Defendants may assert that certain
documents, records, and other information are privileged under
the attorney-client privilege or any other privilege recognized
by federal or state law. If the Settling Defendants assert such
a privilege in lieu of providing documents, they shall provide
the Plaintiffs with the following: (i) the title of the
document, record, or information; (ii) the date of the document,
record, or information; (iii) the name and title of the author of
the document, record, or information; (iv) the name and title of

each addressee and recipient; (v) a description of the subject of
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the document, record, or information; and (vi) the privilege
asserted. However, no documents, reports, or other information
created or generated pursuant to the requirements of this or any
other consent decree with the United States shall be withheld on
the grounds that they are privileged. If a claim of privilege
applies only to a portion of a document, the document shall be
provided to Plaintiffs in redacted form to mask the privileged
information only.

D. No claim of confidentiality or privilege shall be made
with respect to any document that falls within Section
104 (e) (7) (F) of CERCLA, 42 U.S.C. § 9604 (e) (7) (F) .

E. Notwithstanding any provision of this Consent Decree,
the Plaintiffs retain all of their respective information
gathering authorities and rights, including enforcement
authorities related thereto, under CERCLA and any other
applicable statute or regulation.

X. RETENTION OF RECORDS

A. Until ten (10) years after the entry of this Consent
Decree, each Settling Defendant shall preserve and retain all
records and documents now in its possession or control or which
come into its possession or control that relate in any manner to
releases of hazardous substances or liability for response
actions taken at the NHOU Site or the liability of any person for
releases of hazardous substances or liability for response
actions conducted and to be conducted at the NHOU Site,
regardless of any corporate retention policy to the contrary.

B. At the conclusion of this document retention period,

the Settling Defendants shall notify the Plaintiffs at least
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ninety (90) days prior to the destruction of any such records or
documents, and, upon request by either Plaintiff, the Settling
Defendants shall deliver any such records or documents to the
Plaintiff who made the request. The Settling Defendants may
assert that certain documents, records, and other information are
privileged under the attorney-client privilege or any other
privilege recognized by federal or state law. If the Settling
Defendants assert such a privilege, they shall provide the
Plaintiffs with the following: (i) the title of the document,
record, or information; (ii) the date of the document, record, or
information; (iii) the name and title of the author of the
document, record, or information; (iv) the name and title of each
addressee and recipient; (v) a description of the subject of the
document, record, or information; and (vi) the privilege
asserted. However, no documents, reports, or other information
created or generated pursuant to the requirements of this or any
other consent decree with the United States shall be withheld on
the grounds that they are privileged. 1If a claim of privilege
applies only to a portion of a document, the document shall be
provided to Plaintiffs in redacted form to mask the privileged
information only.

C. Each Settling Defendant hereby certifies, individually,
that it has not since notification of potential liability by the
United States or the State or the filing of suit against it
regarding the NHOU Site altered, mutilated, discarded, destroyed,
or otherwise disposed of any records, documents, or other
information relating to its potential liability regarding the

NHOU Site which are the sole record of factual information,
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except as such documents are destroyed or altered in the ordinary
course of Settling Defendants' business and in compliance with
State and federal law, and have not been destroyed for an
improper purpose. Each Settling Defendant further warrants that
it has fully complied with any and all EPA requests for
information pursuant to Sections 104 (e) and 122 (e) of CERCLA, 42
U.S.C. §§ 9604 (e) and 9622 (e), and Section 3007 of the Resource
Conservation and Recovery Act, 42 U.S.C. § 6927.

XI. NOTICES AND SUBMISSIONS

Whenever, under the terms of this Consent Decree, notice is
required to be given or a document is required to be sent by one
Party to another, it shall be directed to the individuals at the
addresses specified below, unless those individuals or their
successors give notice of a change to the other Parties in
writing. Written notice as specified herein shall constitute
complete satisfaction of any written notice requirement of the
Consent Decree with respect to the United States, EPA, the State,
and the Settling Defendants, respectively.

As to the United States:

David B. Glazer

Environmental Enforcement Section

Environment and Natural Resources Division

United States Department of Justice

301 Howard Street, Suite 870

San Francisco, California 94115

Chief, Environmental Enforcement Section

Environment and Natural Resources Division

U.S. Department of Justice

P.O. Box 7611

Ben Franklin Station

Washington, D.C. 20044

Re: Case No. 90-11-3-1149
As to EPA:

Duane James
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Remedial Project Manager — North Hollywood Operable Unit
San Fernando Valley Superfund Site

Hazardous Waste Management Division

U.S. Environmental Protection Agency, Region IX

75 Hawthorne Street

San Francisco, California 94105

Marie M. Rongone

Assistant Regional Counsel

U.S. Environmental Protection Agency, Region IX
75 Hawthorne Street, RC-3-3

San Francisco, California 94105

As to the State of California Department of Toxic Substances
Control:

Ann Rushton

Deputy Attorney General, Environment Section
California Department of Justice

300 South Spring Street, #500

Los Angeles, California 90013

Hamid Saebfar

Chief, Site Mitigation Branch

Department of Toxic Substances Control, Region 3
1011 North Grandview Avenue

Glendale, California 91201

As to the Settling Defendants: As listed in Appendix 2.

XIT. RETENTION OF JURISDICTION

This Court shall retain jurisdiction of this matter for the
purpose of enforcing the terms of this Consent Decree.

XIII. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

A. This Consent Decree shall be lodged with the Court for
a period of thirty (30) days for public notice and comment.
The United States also shall publish notice in the Federal
Register of the proposed settlement pursuant to section 122 of
CERCLA, 42 U.S.C. § 9622(1). The United States hereby gives
notice and opportunity to the public for a public meeting in the
affected area, and a reasonable opportunity to comment on the
proposed settlement prior to its final entry, pursuant to section
6973(d) of RCRA, 42 U.S.C. § 7003(d). The Plaintiffs reserve the
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right to withdraw or withhold their consent if the comments
regarding the Consent Decree disclose facts or considerations
that indicate that this Consent Decree is inappropriate,
improper, or inadequate. The Settling Defendants consent to the
entry of this Consent Decree without further notice.

B. If for any reason this Court, or upon appeal, a
higher court should decline to approve this Consent Decree in the
form presented, this agreement is voidable as to a Settling
Defendant by written notice by such Settling Defendant to all
other parties, or as to either Plaintiff by written notice by
such Plaintiff to all other parties, and the terms of the
agreement may not be used as evidence in any litigation between
any of the remaining Parties to this Consent Decree and that
Settling Defendant or Plaintiff as to whom this Consent Decree is
void.

XIV. SECTION HEADINGS

The section headings set forth in this Consent Decree and
its Table of Contents are included for convenience or reference
only and shall be disregarded in the construction and
interpretation of any of the provisions of this Consent Decree.

XV. SIGNATORIES

Each undersigned representative of a Settling Defendant to
this Consent Decree, the Assistant Attorney General for the
Environment and Natural Resources Division of the United States
Department of Justice, and the Deputy Attorney General of the |
California Department of Justice certifies that he or she is
fully authorized to enter into the terms and conditions of this

Consent Decree and to execute and legally bind such party to this
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document .

- SO ORDERED THIS

\2’ DAY OF m“"\

C/_,'
MARIANA R. PFAELZER

, 1997

United States District Judge
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THE UNDERSIGNED PARTIES enter into this Consent Decree in

the matter of U.S. v. Allied-Signal, Ipnc.. et al., and California

v. Allied-Signal, Inc.., et al., 93-6490-MRP, North Hollywood

Operable Unit/San Fernando Valley Area 1 Site.

FOR THE UNITED STATES OF AMERICA

Date: L:’/ v/')/ //\/ V/'i\//L
LOIS J. SCHIFFER
Assistant Attorney General
Environment and Natural Resources
Division

Depar ice
Date: 19\ Z{ C(-T 0¢<;;fogfj:?§§jj;x

LAZER
nv1ronmen 1 Enfo ent Section
Environment and ural Resources
Division
U.S. Department of Justice

Date:

FELICIA MARCUS
Regional Administrator, Region IX
U.S. Environmental Protection Agency

Date:

MARIE M. RONGONE
Assistant Regional Counsel, Region IX
U.S. Environmental Protection Agency

FOR THE STATE OF CALIFORNIA

Date:

Hamid Saebfar

Chief, Site Mitigation Branch
California Department of Toxic
Substances Control, Region 3

Date:

ANN RUSHTON
Deputy Attorney General
California Department of Justice
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Date:

Date:

Date:

Date:

Date:

Date:

FOR THE UNITED STATES OF AMERICA

LOIS J. SCHIFFER

Assistant Attorney General

Environment and Natural Resources
Division

U.S. Department of Justice

(6.7

DAVID B. GLAZER

Environmental Enforcement Section

Environment and Natural Resources
Division

U.S. Department of Justice

%ww&.

FEXICIA MARCUS fu-
Reglonal Administrator, Region IX
U.S. Environmental Protection Agency

Y s (P onpoa

/Z//i///?‘7

MARTE M. RONGONE
Assistant Regional unsel, Region IX
U.S. Environmental Protection Agency

FOR THE STATE OF CALIFORNIA

Hamid Saebfar

Chief, Site Mitigation Branch
California Department of Toxic
Substances Control, Region 3

ANN RUSHTON
Deputy Attorney General
California Department of Justice
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Date:

Date:

FOR THE STATE OF CALIFORNIA

A

AR
o Hamid® Saebfar :
’ Chief, Site Mitigation Branch
California Department of Toxic
Substances Control, Region 3
0/ 7 /G &/r\/»« @Shﬁk

ANN RUSHTON
Deputy Attorney General
California Department of Justice
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal., Inc., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc.. et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT: Al.iedSignal, Inc. (Name of Defendant)

e T e (Name and Title of Signatory)

Richard H. Bennett, VP-Health, Safety, and Environment

Dated: October 2., 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal, Inc., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT: HAWKER PACIFIC, INC. (Name of Defendant)

- 4
QCZL//:/aMﬂ/ (Name and Title of Signatory)

DAVID LOKKEN, PRESIDENT & CEQ

Dated: Zg@CM\/q(/é
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal, Inc., et al., 93—6490—MRP, and

California v. Allied-Signal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT: _Wagner Living Trust (Name of Defendant)

[’%/ﬁ%w M (Name and Title of Signatory)

WAGNER ole Trustee

Dated: ﬁjkl 223,4225
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. V. Allied-Signal, Inc., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San fernando Valley Area 1 Site.

FOR DEFENDANT : Joseph Basinger (Name of Defendant)

/4Mr1ﬁfJ\Jd?5( . 1) (Name and Title of Signatory)
G?SEP BASINGgﬁfﬁagfendant

Dated: '67618/@Q5
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Alljed-Signal, Inc., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT : Parker-Hannifin Corporation (Name of Defendant)

(Name and Title of Signatory)
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal, Inc., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc.. et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT : INCHCAPE, INC. (Name of Defendant)

(:;éféé;J:QS%Ef ijgélﬁ*jQPW$*7ZQ (Name and Title of Signatory)

Robert E. Wangard, Secret y and
Attorney-In-Fact

Dated: November 15, 1996
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A PARTHER SIIP HCLUOING FPROFESSIONAL CORPORATIONS
LAWYERS

FOR DEFENDANT: CALIFORNIA CAR HIKERS SERVICE, INC. and SAM ADLEN

s ??/ T S S—

INC.

By:

m_//%/ 72N

By:

170139.1
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THE UNDERSIGNED PARTY enters into this Consent Decree in the

matter of U.S. v. Allied-Signal, Inc.., et al., 93-6490-MRP(Tx),

and California v. Allied-Signal, Inc.., et al., 93-6570-MRP(Tx),

North Hollywood Operable Unit/San Fernando Valley Area 1 Site.
FOR THIRD PARTY DEFENDANT and RELEASEE:

LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY
(f/k/a Southern California Rapid Transit District)

Al 1o, —
[Qze"‘ N \‘:’(*’f‘«m/ww
RONALD W. STAMM
Deputy County Counsel

Date: September 9, 1996

jb\doc\rws\usa\condecr
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal, TInc.. et al., 93-6490-MRP, and

California v. Allied-Signal, Inc.. et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

28

FOR DEFENDANT: Holchem, Inc. (Name of Defendant)
Wmo‘had HDQ \/ P (Name and Title of Signatory)
Co t Vlce President

Dated: _June /? 1996
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Zy. S,y 2llied-Signal, Tnc., et ai., 93-6490-MRP, and

31 Caiiformisz v, 2li‘eq-Signal, Tnc., et zl., 932-6570-MRP, North

1A

Follywood Operable Unit/San Fernando Valley Area 1 Site.

TOR DEFENDANT: Los Angeles By-Products ColName of Defendant)

;‘ - ~ .,
; o ~ i
8? \”ZL¢; :;BAA,Q;;§;;Zi::;;::j; (Name and Title of Signatory)

M. R. McAllister, President

(N

N

~J

10l Pated: July 1, 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal, Inc.., et 3l., 93-6490-MRP, and

California v. 2llied-Sigpal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit(San Fernando Valley Area 1 Site.

FOR DEFENDANT: CrownDisposal Co., Inc. (Name of Defendant)
“" iéf{é
fﬂ Richardson, Vice President/ (Name and Title of Signatory)
Secretary

Dated: July 26, 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of J.S. v. Allied-Signal, inc., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc., =t al, %3-5570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT: USA Waste Services, Inc., alleged successor in

interest t£o Western Waste -“ndustries, and Western

Waste Industries, alleged successor in interest to

Western Rubbish Service, and Western Rubbish

(/3

ervice

DATED: oJune 3, 1996

($ignature)

NAME: Leslie N. Bittenson
(Type name in here)

—T-mr . Vice President

COMPANY : USA Waste Services, Inc.
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matter of U.S. v. allied-Sigpal, Inc., et al., 93-6490-MRP, and

California v. All‘ed-Signal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

Browning-Ferris Industries

FOR DEFENDANT: af California. Inc (Name of Defendant)

M Zﬁéﬁ/%&/ (Name and Title of Signatory)

Vice President/Secréry

Dated: June 18, 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in

the matter of U.S. v. Allied-Signal,. Ipc.. et al., 93-6490-MRp,

and California v. Allied-Signal. inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT: , {(Natre of Defendant)

E. I. du Pont de Nemours and Company

4g7,jiii /52 ‘j{%%tZMQL (Name and Title of Signatory)

RPER - REpMEDIAT 108 Prpetpms

Dated: /Qy/iéz/iﬁ

38



to
S

THE UNDERSIGNED PARTIES enter mto this Consent Decree in the matter of US v Allied-Signal

Inc. etal, 95-6490-MRP. and Califormia v_Allied -Signal. Inc, et al., 93-6570-MRP. North Hollywood

Operable Unit/San Fernando Vallev Area | Site.

FOR THIRD PARTY DEFRENDANT: HR TEXTRON INC.

/,
By/} vu ' \L_ - __{_———(Name and Title of Signatory)

JOHN HEDGES v

Vice President

Dated: July -;(;, 1996




THE UNDERSIGNED PARTIES enter mto this Consent Decree in the matter of U.S_v,. Allied-Signal,
Inc.. eral, 93-6490-MRP. and California v. Allied -Signal, Inc., et al., 93-6570-MRP. North Hollvwood

Operable UnivSan Fernando Vallev Area | Site.
FOR: TEXTRON INC. AS THE PARENT CORPORATION OF THIRD PARTY DEFENDANT HR

TEXTRON INC.
/’/ﬁ, \/\_,
By 'wa) , [\4 M/\/ (Name and Title of Signatory) U /
- /
E,XGCML/)”C Viee Ures dest / '7/5{7(2

L"V*c{, Corscete -(‘éc'f‘éﬂ‘z,,”7

—

Dated: July /. . 1996
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THE UNDERSIGNED rARTIES enter Into this Consent Decree in the

matter of U.S. . Alljed-Signai, Inc., et =i., 93-6490-MRP, and

Califernia v. 2liied-Signal, Tnc., et =i., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANT: VX Corporation. a Delaware (Name of Defendant)

corporation
{5 . ’lcb/
By y a ']///,’ ;;, > . . .
/\/jéf(cj \/// I A o .4',71.)./-./__, (Name and Title of Slgnatory)
Dated: [t2r. ./l Tel
g ~

e
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. TUE UNDERSIGNED ZARTIES enter Znto this Consent Decree in the

matter of U.S. . Allied-Signal, “nc., et =2i., 93-6490-MRP, and

California v. Allied-Signal, Inc., =t z1., 23-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

R

FOR DEFENDANT: (Name of Defendant)

#** Unitrode Corporation, a Marvland corporation. also known or
doing business as U.S. Microtek Components

oo , .
Ja . . L(_,"‘-p . |
’KLGQL T (Name and Title of Signatory)
AMan 7 aoone
;‘."”'2:' S Trese e
Dated: | cowes’ [ S
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THE UNDERSIGNED PARTIES enter mto this Consent Decree in the matter of US v Alhed-Signal

Inc, etal., 95-6490-MRP. and California v_Allied -Signal_Inc, et al., 93-6570-MRP. North Hollywood

Operable UnitvSan Fernando Vallev Area | Site.

FOR: OWNER OF PROPERTY OPERATED BY THIRD PARTY DEFENDANT HR TEXTRON

INC.

Bv /% 2. Do eeng (Name and Title ot Signatorv)
JEAN}v BLOMBERG

Dated: QL»-Q,LK 24 . 1996
SR




19

t

THE UNDERSIGNED PARTIES enter mto this Consent Decree in the matter of U.S_v_ Allied-Sional

Inc., etal, 93-6490-MRP. and California v_Allied -Sienal Inc. et al., 93-6570-MRP. North Hollvwood

Operable UnitySan Fernando Valley Area | Site.
FOR: OWNER OF PROPERTY OPERATED BY THIRD PARTY DEFENDANT HR TEXTRON

INC.

2y ] Y, .
Bv /f'//ﬂfu// [AW (Name and Title of Signatory)

E
GARY 031{1571
Dated: 1724 1996
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THE UNDERSIGNED PARTIES enter mto this Consent Decree n the matter of U.S_v._ Allied-Signal|
Inc., et al., 95-6490-MRP. and California v_Allied -Signal, Inc . et al., 93-6570-MRP. North Hollvwood

Operable UnitySan Fernando Valley Area | Site.
FOR: OWNER OF PROPERTY OPERATED BY THIRD PARTY DEFENDANT HR TEXTRON

INC.

5 i — - Y
Byll/bwg@’w\ C //c ¢ (Name and Title of Signatorv)

WILLIAM E. TOLSON
y -
Datedr v . 2 7 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the matter of U S v Alhed-Signal

Inc., etal, 93-6490-MRP. and California v. Allied -Signal, Inc._ et al., 93-6570-MRP. North Hollywood
Operable Unit/San Fernando Vallev Area | Site.

FOR: OWNER OF PROPERTY OPERATED BY THIRD PARTY DEFENDANT HR TEXTRON

INC.

7
i

A
. \ ) NN ‘ :
\BL\ N~ J/LC/\-/‘\' (Name and Title of Signatory)

m——f

JOAN O’BRIEN
A : l
Dated:\\%;;u‘ A L1996
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THE UNDERSIGNED PARTIES enter mnto this Consent Decree in the matter of US. v, Allied-Signal

Inc., et al., 93-6490-MRP, and California v_Allied -Signal, Inc., et al , 93-6570-MRP, North Hollywood

Operable Unnt/San Fernando Valley Area | Site.
FOR: SUNDSTRAND CORPORATION AS OWNER OF PROPERTY OPERATED BY THIRD

PARTY DEFENDANT HR TEXTRON INC.

By % % XM/\ (Name of Signatory)

Assistant Secretary (Title of Signatory)

Dated: August 5 . 1996
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THE UNDERSIGNED PARTIZS enter into this Consent Decree in the

maccer or U.3. 7. Allied-Signal, Inc.. =ar al., 93-6490-MRP, and

Calosornia v. 2llied-Signal, Znc.. =t ai., 93-5370-MRP, North

e S

Zoilywood Operable Unit/San Fernando Valley Area ! Site.

FOR DEFENDANT : Price Pfister, Inc. (Name of Defendant)
){(7149L, 33;%3u¢45fa¢; (Name and Title of Signatorv)

28|

Llnda H. Biagioni
Vice President

Jatcaa: June 17, 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of U.S. v. Allied-Signal, Inc.., et al., 93-6490-MRP, and

California v. Allied-Signal, Inc., et al., 93-6570-MRP, North

Hollywood Operable Unit/San Fernando Valley Area 1 Site.

FOR DEFENDANTS, HERMAN BENJAMIN, ISABEL BENJAMIN, HERMAN BENJAMIN AND
ISABEL BENJAMIN, AS CO-TRUSTEES FOR THE BENJAMIN FAMILY TRUST DATED
OCTOBER 13, 1987, AND CHASE CHEMICAL COMPANY, INC., A DISSOLVED

CALIFORNIA CORPORATION:

Dated: June 35 , 1996 )Gé/ﬁ/uﬁ_/ﬁ~ /éi;’%y>——\——~——\\
HERMAN BENJAMIN -

Dated: June 30 , 1996

ISABEL BENJAMIN

THE
Dated: June 30 , 1996 BENJAMIN FAMILY TRUST DATED

OCTOBER 13, 1987

By: /@”M&Z@&’Y‘—”‘

HERMAN BENJAMIN, Co-Trustee of the
Benjamin Family Trust Dated
October 13, 1987

B A i

ISABEL BENJAMIN, Co-Trustee of the
Benjamin Family Trust Dated
October 13, 1987

By:

Dated: June 30, 1996 CHASE CHEMICAL COMPANY, INC., a
Dissolved california Corporation

o p

/
/
{

HERMAN BENJAMIN, it$ former Chief
Executive Officer




11 THE UNDERSIGNED PARTIES enter into this Consent Decree in the
2] matter of U.S. v. Allied-Signal, Inc.. et al., 93-6490-MRP, and
3} California v. Allied-Signal, Inc., et al_, 93-6570-MRP, North
41 Hollywood Operable Unit/San Fernando Valley Area 1 Site,

51 FOR DEFENDANT: Nupla Corporation (Name of Defendant)

6 Vs

7 / e

8 . ﬁlé}]vo\a?{ien, PP m——— (Name and Title of Signatory)
{1&_& Presigpnt

10§ Dated: J/‘“g /5/?//é
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SETTLEMENT AGREEMENT AND LIMITED RELEASE

This Settlement Agreement and Limited Release ("Agreement™) is entered into by and
between Hawker Pacific, Inc. ("Hawker”), Peggy M. Wagner, as Trustee of the Wagner
Living Trust, and Joseph Basinger ("Wag/Bas") and Parker-Hannifin Corporation ("Parker™)
and Inchcape, Lﬁc. (”inchcapc") (collectively, the "Parties™), as of the date of execution of the

Agreement by all signatories hereto in accordance with the terms and conditions set forth

below.

WHEREAS, in or about October, 1993, the United States of America and the State of
California ("Plaintiffs") each filed lawsuits in the United States District Court for the Central
Distnict of Califormia, naming as defendants, among other parties, Hawker and Wag/Bas. The
lawsuits were served on Hawker and Wag/Bas in June, 1994. The lawsuits alleged that the
groundwater 1n the San Fernando Valley Basin ("SFVB™) had been contaminated with volatile
organic compounds; that the Plaintiffs had undertaken response actions to investigate, evaluate
and remedy the contamination; that releases of hazardous substances from defendants’
facilities caused, and continue to cause, Plaintiffs to incur response costs, including costs
relating to the investigation and interim remedy in the North Hollywood Operable Unit
("NHOU™) of the SFVB, as well as investigation associated with the final remedy for the
SFVB; and that, tl}::rcforc, the defendants were liable to Plaintiffs for costs incurred and to be
incurred. Plaintiffs raised claims under the Comprehensive Environmental Response,

Compensation, and Liability Act, as amended, and sought both recovery of costs and a

RHCH26:ABECKER

934524
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declaration that defendants be found jointly and severally liable for costs the Plaintiffs would

incur in the future.

Plaintiffs alleged that Wag/Bas and Hawker were, respectively, the current owners and
operator of a facility located at 11310 Sherman Way, Sun Valley, California (the "Site™), and
that Plaintiffs had incurred and would incur costs responding to releases of hazardous
substances from the Site. The Site is one of many facilities that Plaintiffs claim has released
hazardous substances and contributed to groundwater contamination in the SFVB, and which
has caused Plaintiffs to incur response costs. Hawker and Wag/Bas denied Plaintiffs’ claims

and denied that Plaintiffs were entitled to any of the relief requested.

WHEREAS, on or about August 22, 1994, Hawker and Wag/Bas served Parker and
Inchcape, among others ("third-party defendants”), with complaints secking, among other
relief, a declaration that Parker and Inchcape, as former operators of the Site, were liable to
Hawker and Wag/Bas for contribution, among other claims. Hawker's and Wag/Bas's

pleadings are fully incorporated by reference as part of this Agreement. State of Californja

vs. Allied-Signal, Inc,, et al, Civil No. 93-6570, Answer, Affirmative and Other Defenses,

Cross-Claims, and Third-Party Complaint of Hawker Pacific inc. (C.D. Cal. Aug. 22, 1994),

State of California vs, Allicd-Signal. Inc.. ¢t al, Civil No. 93-6570, Answer, Cross-Claims,

and Third-Party Complaint of Gordon N. Wagner and Peggy M. Wagner, in their capacity as

Trustees of the Wagner Living Trust, and Joseph W. Basinger (C.D. Cal. Aug. [8, 1994),

United States of America vs. Allied-Signal, Inc.. ct al., Civil No. 93-6490, Answer,

29
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Affirmative and Other Defenses, Cross-Claims, and Third-Party Complaint of Hawker Pacific,
Inc. (C.D. Cal. Aug. 19, 1994), United States of America vs. Allied-Signal. Inc., ¢t al, Civil
No. 93-6490 , Answer, Cross-Claims, and Third-Party Complaint of Gordon N. Wagner and
Peggy M. Wagner, in their capacity as Trustees of the Wagner Living Trust, and Joseph W.

Basinger (C.D. Cal. Aug. 18, 1994).

WHEREAS, Parker and Inchcape filed answers denying Hawker’s and Wag/Bas's
allegations and any and all liability and, among other actions, filed counterclaims against
Hawker and Wag/Bas and raised certain affirmative defenses. Parker’s and Inchcape'’s
pleadings are fully incorporated by reference as part of this Agreement. United States of

v icd-Si tat i jav ied-Si
Civil No. 93-6490 consolidated with 93-6570, Answer to Third-Party Complaint of Hawker

Pacific, Inc., Affirmative and Other Defenses, Third-Party Cross-Claims, Third-Party Counter-

Claim, and Third-Party Complaint of Inchcape, Inc. (C.D. Cal. Feb. 28, 1995), United States

Civil No. 93-6490 consolidated with 93-6570, Answer to Third-Party Complaint of Gordon N.
Wagner, Peggy M. Wagner, and Joseph W. Basinger, Affirmative and Other Defenses, Third-
Party Cross-Claims and Third-Party Complaint of Ln;hcapc, Inc. (C.D. Cal. Feb. 28, 1995),
-S1 { ia v 1ed-
Signal. Inc. ct al, Civil No. 93-6490 consolidated with 93-6570, Answer of Parker-Hannifin
Corporation to Third-Party Complaint of Hawker Pacific, Inc.; Counterclaims; Cross-Claims

against Electronic Solutions, Inc., Zero Corp., Inchcape, and Gordon N. Wagner and Peggy

q0
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Wagner, in their capacity as Trustees of the Wagner Living Trust; and Josecph W. Basinger
(C.D. Cal. Feb. 28, 1995), United States of America vs. Allied-Signal. Inc.. et al.. and State
of California vs. Allied-Signal. Inc.. et al. Civil No. 93-6490 consolidated with 93-6570,

Answer of Parker-Hannifin Corporation to Third-Party Complaint of Gordon N. Wagner and
Peggy Wagner, in their capacity as Trustees of the Wagner Living Trust; and Joseph W.
Basinger; Counterclaims; Cross-Claims against Electronic Solutions, Inc., Zero Corporation,

Inchcape, and Hawker Pacific Corporation (C.D. Cal. Feb. 28, 1995).

WHEREAS, Plaintiffs’ lawsuits were consolidated by order of Court entered in or

about December, 1994 as Unpited States of America, et al v. AlliedSigpal, et al. in the United
States District Court for the Central District of California, Consolidated Case Nos. 93-6490
and 93-6570 MRP (Tx) (the "Litigation™). The Litigation remains pending, including the

referenced third-party actions, as well as other third-party actions.

WHEREAS, in September, 1995, Plaintiffs amended their complaints to delete their

prayers for declaratory relief.

WHEREAS, Hawker and Wag/Bas have reached settlements in principle with
Plaintiffs pursuant to which, among other things, Hawker and Wag/Bas and Plaintiffs have
agreed to settlement amounts for the claims relating to past costs associated with 1) the
NHOU interim remedy; and 2) a share of SFVB basin-wide investigation costs through April

30, 1992. Pursuant to the terms of this scttlement in principle, Hawker and Wag/Bas shall

q/
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make certain payments to Plaintiffs and shall become signatories to, and receive the
protections of, a second partial consent decree (the "Second Partial Consent Decree™) to be

signed by the Parties and presented to the Court for approval in the Litigation.

WHEREAS, as part of the settlement in principle negotiated by Hawker and Wag/Bas
with Plaintiffs, Plaintiffs have represented that if Hawker and Wag/Bas reach agreement with
any or all of their third-party defendants to settle the third-party claims raised in the Litigation
and, pursuant to such agreemenis, third-party defendants contribute money towards the
settlement of Plaintiffs’ claims against Hawker and Wag/Bas, then said third-party defendants

may also become signatories to, and receive the protections of, the Second Partial Consent

Decree.

WHEREAS, Hawker and Wag/Bas and Parker and Inchcape have reached settlements
in principle with respect to the third-party and other claims they bave raised in the Litigation,
including the basis on which Parker and Inchcape each will contribute certain amounts in
connection with the settlement Hawker and Wag/Bas will enter into with Plaintiffs and in
return therefor receive the protections of the Second Partial Consent Decree and certain
additional releases as herein provided, and in the interests of avoiding further litigation and

without making any admission as to the claims raised, the Parties desire to enter into this

Agreement for the purposes just stated.

4l
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WHEREAS, in anticipation of such settlement, on or about April 3, 1996, Hawker,
Wag/Bas, Parker and Inchcape (plus third-party defendants Electronic Solutions and Zero,
which will not be parties to either this Agreement or the Second Partial Consent Decree)
entered into an agreed stipulation to dismiss without prejudice ("Dismissal™), all claims in the
Third-Party Action, whether counter, cross or third-party, with each party to bear its own

attorneys fees and costs of suit.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency

of which from each to the other is hereby acknowledged, the Parties agree as follows:

L. Parker and Inchcape shall each pay to Plaintiffs the sum total of One Hundred
Fifty Thousand Dollars ($150,000), for total payment of Threc Hundred Thousand Dollars
(3$300,000), as contributions to the settlement negotiated between Hawker, Wag/Bas and
Plaintiffs, pursuant to and in accordance with the terms of the Second Partial Consent Decree
to be signed by the Parties, including Parker and Inchcape. Hawker and Wag/Bas shall make

payments required of them under the Second Partial Consent Decree.

2. In consideration of the payments described in paragraph 1, Hawker and
Wag/Bas and their respective parents, subsidiaries, and affiliated companies, and their
respective directors, officers, shareholders, employees and agents shall fully and forever
release and discharge each of Parker and Inchcape and their respective parents, subsidiaries,

and affiliated companies and their respective parents, subsidiaries, and affiliated companies
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and their respective directors, officers, shareholders, employees, and agents from: (a) any and
all claims which have been raised in the Litigation and are settled by the Second Partial
Consent Decree, including, but not limited to all past, present, and future investigation,
remediation and related costs associated with the NHOU interim remedy and for past SFVB
basin-wide cost.s thr(;ugh April 30, 1992, but not including any future claims arising out of
future NHOU or SFVB regional groundwater investigation or remediation; and (b) any and all
claims‘ for all past, present and future investigation, response, remediation, or attorneys’,
consultants’, and experts’ fees associated with any investigation or remediation, whether
voluntary or required, of the Site, including Site soils (or other soils impacted by migration of

contaminants from Site soils) and Site groundwater cleanup, if any.

3. In conpsideration for the releases provided by Hawker and Wag/Bas to Parker
and Inchcape, and the performance by Hawker and Wag/Bas of their obligations hereunder,
and subject to the provisions of paragraph 6 hereof, Parker and Inchcape and their respective
parents, subsidiaries, and affiliated companies, and their respective directors, officers,
shareholders, employees, and agents shall fully and forever release and discharge Hawker and
Wag/Bas and their respective parents, subsidiaries and affiliated companies, and their
respective directors, sharcholders, employees, and agents from: (a) any and all claims wiJich
have been raised in the Litigation and are settled by the Second Partial Consent Decree,
including, but not limited to all past, present, and future investigation, remediation and related
costs associated with the NHOU interim remedy and for past SFVB basin-wide costs through
April 30, 1992, but not including any future claims arising out of future NHOU or SFVB
regional groundwater investigation or remediation; and (b) any and all claims for all past
investigation, response, remediation, or attorneys’, consultants’ and experts’ fees which may

.

g4
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have been previously incurred by Parker or Inchcape and which are associated with any prior
investigation or remediation, whether voluntary or required, of the Site, including Site soils

(or other soils impacted by migration of contaminants from Site soils) and Site groundwater

cleanup, if any.

4. In conpsideration for the releases provided by Parker and Inchcape to each other
and the performance by Parker and Inchcape of their obligations hereunder, Parker and
Inchcape and their respective parents, subsidiaries, and affiliated companies, and their
respective directors, officers, shareholders, employees, and agents shall fully and forever
release and discharge each other and their respective parents, subsidiaries, and affiliated
companies, and their respective directors, officers, sharcholders, employees, and agents from
(a) any and all claims which have been raised in the Litigation and are scttled by the Second
Partial Consent Decree, including but not limited to all past, present and future investigation,
remediation and related costs associated with the NHOU interim remedy and for past SFVB
basin-wide costs through April 30, 1992, but not including any future claims arising out of
future NHOU or SFVB regional groundwater investigation or remediation; and (b) any and ail
claims for all past investigation, response, remediation, or attomeys’, consultants’, and
experts’ fees which may have been previously incurred and which are associated with any
prior investigation or remediation, whether voluntary or required, of the Site including Site
soils (or other soils impacted by migration of contaminants from Site soils) and Site

groundwater cleanup, if any.

5. As additional consideration, upon the entry by the court of the Second Partial
Consent Decree, the Parties (a) agree to dismiss without prejudice all claims against each

-8 -
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other in the Litigation: and (b) agree and covenant not to sue cach other -with regard to any of
the claims released in paragraphs 2, 3 and 4 above. The Parties further agree that: (a) each
party shall bear its own attorneys’ fees and costs of suit; and (b) in this or in any other
litigation, no party shall attempt to recover some or all of its attomeys’ fees and costs of su}'t

relating to the Litigation; and (c) the Parties shall not refile claims against cach other in the

Litigation.

6. Nothing herein shall be interpreted or construed (a) to limit, alter or amend 1n
any way any rights or obligations of any of the Parties to the Agrecment of Purchase and Sale
of Assets between Hawker and Inchcape [as Flight Accessory Services, Inc.] dated February
25, 1987 and the Asset Purchase Agreement between Parker and Inchcape (as Atkins, Kroll &
Co., Ltd.] dated August 2, 1982, all of which shall be preserved. Without limitation, the
Parties reserve all rights, claims and defenses relating to their respective liabilities and
obligations under the above agreements; or (b) as an admission of or by any party of any
question of fact or law, or as a waiver of any defense, and this Agreement may not be used or
asserted by any party hereto or any third party (including any adminustrative agency) as a
precedent in any litigation or other proceeding. No party may introduce this Agreement into
evidence in any action or proceeding, other than an action or pr.occcding to enforce the terms

hereof or a party’s rights hercunder and this Agreement does not serve to establish an

allocation of any party’s share of liability.

7. Hawker and Wag/Bas cach agree to timely and fully perform all obligations
imposed upon them (or which may seck to be imposed upon Parker and/or Inchcape, other
than Parker’s and/or Inchcape’s cash payment, record access and record retention obligations)

.9 -
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as Settling Defendants under the Second Partial Consent Decree — including, but not limited

to, payment of all amounts required of Hawker and Wag/Bas thereunder.

8. This Agreement shall be appended as an Exhibit to the Second Partial Consent
Decree. To the extent there is any conflict or difference between the terms of this Agreement
and the Second Partial Consent Decree, the terms of this Agreement shall control as between

and among the Parties hereto insofar as their respective rights and obligations are concerned.

9. The Parties represent that they have been fully appnised of all material facts
regarding the matters settled by this Agreement, and that each has had the benefit and advice

of counsel of its choice and therefore enters into this Agreement with full knowledge of the

consequences of its actions.

10.  This Agreement shall be binding upon and tnure to the benefit of the Parties

and their respective successors and assigns.

11. This Agreement contains the final, complete, and exclusive agreement among
the Parties and supersedes and prevails over all prior communications regarding the matters
contained herein.  This Agreement may not be amended, modified, or waived except by an
instrument in writing executed by the Parties. This Agreement is executed without reliance

upon any promise, warranty, or representation other than those expressly contained herein.

12. This Agreement shall be construed and interpreted according to the laws of the

State of California.

- 10 -
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13.  This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

14.  The Parties represent and warrant that the individuals executing this Agreement

are empowered and authorized to sign on behalf of the Parties for whom they have signed.

IN WITNESS WHEREOQF, the Parties by their duly authorized representatives have

executed this Agreement on the date shown by their signatures below.

HAWKERTRACIFIC, INC. PARKER-HANNIFIN CORPORATION
By: /UdV(/vjfth/ By:

Printed: PAVID LOKKEN Printed:

Title: __ PRESIDENT £ CEO | Title:

Date: /Lg @M\ /qqé Date:

PEGGY M. WAGNER INCHCAPE, INC.
as Trustee of the Wagner Living Trust
By:
Printed:
Date: Title:
‘ Date:

JOSEPH BASINGER

Date:
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3.  This Agreement may be executed in counterparts. each of which shall be
deemed an original. but all of wnich together shall constitute one and the same instrument.

4. The Paries represent and warrant that the individuals executing this Agreement

are empowered and authorized to sign on behalf of the Parties for whom they have signed.

IN WITNESS WHEREOF, the Parties by their duly authorized representatives have

executed this Agresment on the date shown by their signatures below.

HAWKER PACIFIC. INC. PARKER-HANNIFIN CORPORATION
By: By:
Priated: Printed:
Title: Title:
Date: Date:
¥ PEGGY M. WAGNER [NCHCAPE, INC.

as Trustee of the Wagner Living Trust

. TacaZee  primed
Date: (QG//QZ«.?, /294 Title:

Date:

JOSEPH BASINGER

Date:

47
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I3.  This Agreement may be executed in counterparts. each of which shall be

deemed an original. but all of which together shall constitute or= and the same instrument.

[4. The Pares represent and warrant that the individuals executing this Agreement

are empowered-and zuthorized to sign on behalf of the Parties for whom they have signed.

IN WITNESS WHEREOF, the Parties by their duly authorized representatives have

executed this Agreement on the date shown by their signatures below.

HAWKER PACIFIC. INC.

By:

Printed:

Title:

Date:

PEGGY M. WAGNER
as Trustee of the Wagner Living Trust

Date:

~—= JOSEPH BASINGER
/Acw_ﬁfyk , @ru\ '
Q{e: lo/a 81/96 ’

I'd

PARKER-HANNIFIN CORPORATION

By:

Printed:

Title:

Date:

INCHCAPE, INC.

Printed:

Title:

Date:

50
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13. This Agreement may be executed in counterparts. each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.

14.  The Parties represent and warrant that the individuals executing this Agreement

are empowered and authorized to sign on behalf of the Parties for whom they have signed.

IN WITNESS WHEREOF, the Parties by their duly authornzed representatives have

executed this Agreement on the date shown by their signatures below.

HAWKER PACIFIC. INC. PARKER-HANNIFIN CORPORATION
By: By e
Printed: Printed: Y ’

7
Title: Title: MM
Date: Date: % // 74

PEGGY M. WAGNER . INCHCAPE, INC.
as Trustee of the Wagner Living Trust

By:

Printed:
Date: Title:

Date:

JOSEPH BASINGER

Date:

- 11 -

s



13.  This Agreement may be executed in counterparts. each of which shall be

deemed an original. but all of which together shall constitute one and the same instrument.

14.  The Parties represent and warrant that the individuals executing this Agreement

are empowered and authorized to sign on behalf of the Parties for whom they have signed.

IN WITNESS WHEREOF, the Parties by their duly authorized representatives have

executed this Agreement on the date shown by their signatures below.

HAWKER PACIFIC, INC.

By:

Printed:

Title:

Date:

PEGGY M. WAGNER
as Trustee of the Wagner Living Trust

Date:

JOSEPH BASINGER

Date:

- 11 -

PARKER-HANNIFIN CORPORATION

By:

Printed:

Title:

Date:

INCHCAPE, INC.

By:

1

(= G6u% Waw, , 0

Printed: Robert E. Wangard Q

Title:_Secretary and Attorney—In—Fact

Date: November 15,

1996

S
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Appendix 1

Releasees

Affiliates of AlliedSignal, Inc.: Garrett Corporation, Bendix
Corporation.

Affiliates of California Car Hikers Service, Inc.: Aadlen Bros.
Auto Wrecking, Inc., Samson Auto Salvage, Inc., Brothers Foreign
Car Auto Wrecking, Inc., Solid Waste General Corp. of America,
Inc., Aadlen Bros. Auto Wrecking, Samson Auto Salvage, Brothers
Foreign Car Auto Wrecking, U-Pick Parts, A-U Foreign Car Auto
Wrecking, "A" Foreign Car Auto Wrecking, Brothers Auto Sales,
Samson Auto Sales, Sun Valley Swap Meet, American Truck Salvage
Lot, Universal Auto Wrecking, Tuxford-Telfair-Penrose
Enterprises, aka TTPE, Adlen Group Enterprises, Adlen Core Supply
Co.

Affiliates of Crown Disposal Company, Inc.: ABC, All City, Arrow -
Pickup, Atomic Disposal, Booth Disposal, Coastal Rubbish, Pacific
Pickup, Extra Rubbish, Larey Rubbish, Magic Roll-0Off/Magic
Disposal, Eagle Disposal, Sav-On Disposal, Superior Waste, W.R.
Brown, Vick's Disposal, Diaz Rubbish, Aero Salvage, Disposal
Control, Bonanza Disposal, Larry Ionicone, West Coast Rubbish, E-
G, Western Reclamation, Community Recycling & Resource Recovery.

Affiliates of Hawker Pacific, Inc.: Dunlop Aviation Division,
Dunlop Aviation Canada, Inc., Hawker Pacific Holland, and Flight
Accessory Services.
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’ Aappendix 2
! , ,
Notices and Submissions

[

21 :
i For AlliedSignal, ZInc.
2
‘ AlliedSignal Aerospace
4| Vice President and General Counsel
2525 West 190th Street
5| Law Department

Torrance, CA 90504-6099

| For AVX Filters Corporation, U.S. Mikrotec Components, and
71 Unitrode, Inc.

8 | Craig £.J5. Johns
; Crosby, #Heafey, Roach & May
9 1999 Harr:ison Street
Oakland, Ca 94612-3573
10
! For Browning-Ferris Industries
- “ !
; Michael _. Miller
12 Browning--erris Industries
: 757 N. Zldridge Street
13 Houston, TX 77079

14| For Joseph Basinger and Peggy Wagner

15 Aaron Fosen, Esqg.
9606 S. Santa Monica Boulevard
16 Suite 200
| Beverly Hills, CA 90210
17,
For California Car Hikers Service, Inc.
18
' Milton Hoffman, General Manager
29| California Car Hikers Service, Inc.
: Adlen Brothers Autowrecking
20 11409 Penrose
Sun Valley, California 91352
21

For Chase Chemical Company, Inc.,
22| Herman and Isabel Benjamin
and The Benjamin Family Trust

23
Zane S. Averbach, Esqg.

24 Steven I.. Feldman, Esqg.
Goldfarb, 3Sturman & Sturman

25 15760 Ventura Boulevard, Suite 1900
Encino, CA 91436

26

27

28
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For Crown Disposal Company, Inc.

John Richardson, President
Crown Disposal Company, Inc.
9189 DeGarmo Avenue

P.O. Box 1081

Sun Valley, CA 91352

For E.I. DuPont De Nemours

Legal Department D-8042
1007 Market Street
Wilmington, Delaware 19898

For Hawker Pacific, Inc.

David L. Lokken

President and Chief Executive Officer
Hawker raciiic, Inac.

11310 Sherman Way

Sun Valley, California 91352

Robert C. Hamaberg
Chairman

Hawker Pacific, Inc.

c/o BTR Aerospace Group
200-1780 Wellington Avenue
Winnipeg, Manitoba R3H1R3
Canada

Edgar ?. DeVylder, Jr., Esq.

Vice President and General Counsel
BTR, Inc.

Stamfora Harbor Park

333 Ludlow Street

Stamfora, CT 06902

Norman B. Berger, Esqg.
Varga Berger Ledsky & Hayes
224 South Michigan Avenue
Suite 350

Chicago, IL 60604

For Holchem, Inc.

Mr. Adrian Hol
Corporate Vice President

Holchem, Znc.
1551 North Tustin Avenue
Suite 430

Santa Ana, CA 92701
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(Holchem, Inc., conc'd.)

and
Richard Montevideo, Esqg.
Rutan & Tucker
P.O. Box 1850
Costa Mesa, CA 92628-1950
For Inchcape, Inc.

Robert “angard, Esq.

Ann Beckert, Esq.

Ross & Hardies

150 North Michigan Avenue
Chicago, ZILL 60601-7567

For Los Angeies By-Products Co.

Los Angeles By-Products Co.
1810 East 25th Street

Los Angeles, CA 90058
Attn.: M.R. McAllister

Greenwald, Hoffman & Meyer
500 N. ZBrand Blvd., Ste. 92
Glendale, CA 91203-1904
Attn.: L.F. Meyer

For Los Angeles County Metropolitan Transportation Authority

Ronald W. Stamm

Deputy County Counsel
Transportation Division
One Gateway Plaza

0

Los Angeles, CA 90012-2932

For Nupla Corporation

J. Allen Carmien
Chairman, CEQ, President
Nupla Corporation

11912 Sheldon Street

Sun Valley, CA 91352

Kurt Weissmuller, Esqg.

McClintock, Weston, Benshoof,
Rochefort, Rubalcava & MacCuish LLP
444 South Flower Street, Suite 4300

Los Angeles, CA 90071
For Parker-Hannifin Corporation

Christopher Morgan, Esqg.
Parker-Hannifin Corporation

3
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17325 Eucli:d Avenue
Cleveland, OH 44112

Joann Licntman, Esq.

Howrey & Simon

550 South Hope Street, Suite 1400
Los Angeles, CA 90071

For Price Pfister, Inc.

Linda L. Biagioni

Vice President, Environmental Affairs

Black & Decker Corporation
701 E. Joppa RA4.
Towson, MD 21204

For Sundstrand Corporation

Sundstrand Corporation

4949 Harrison Avenue

P.0O. Rox ~ 203

Rockfort, Z11. 51125-7003

and

Michael Hickok, Esqg.
11444 West Olympic Blvd.
10th f1.

Los Angeles, CA 90064

For Jean W. Blomberg:

Jean W. Blomberg i
FX-6: Personal Privacy
and

Michael Hickok, Esqg.
11444 West Olympic Blvd.
10th f1.

Los Angeles, CA 90064

For Joan O'Brien

and

Michael Hickok, Esq.
11444 West Olympic Blvd.
10th f1.

Los Angeles, CA 90064
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For Gary G'Brien

and

Michael Hickok, Esqg..
11444 West Olympic Blvdad.
10th f£1.

Los Angeles, CA 50064

For William E. Tolson:

William E. Tolson

FX-6: Personal Privacy

and

Michael =Zickok, Esqg.
11444 West Olympic Blvd.
10th f1.

Los Angeles, CA 90064

For H.R. Textron and Textron, Inc.

Michael Hickok, Esqg.
11444 West Olympic Blvad.
10th f£1.

Los Angeles, CA 90064

For Western Waste Industries

Timothy Gallagher, Esq.
Gallagher & Gallagher

611 West Sixth St., Suite 2500
Los Angeles, CA 90017
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PROOF OF SERVICE BY MAILING

I, Marilen Iliscupides, declare:

I am over the age of 18 and not a party to the within
action. I am employed by the office of United States Attorney,
Central District of California. My business address is 300 North
Los Angeles Street, Suite'7516, Los Angeles, California 90012.

On February 18, 1997, I served a copy of: SECOND PARTIAL

CONSENT DECREE on each person or entity named below by enclosing
a copy in an envelope addressed as shown below and placing the
envelope for collection and mailing on the date and at the place
shown below following our ordinary office practices. I am
readily familiar with the practice of this office for collection
and processing correspondence for mailing. On the same day that
correspondence 1is placed for collection and mailing, it is
deposited 1in the ordinary course of business with the United
States Postal Service in a sealed envelope with postage fully
prepaid.

Date of mailing: February 13, 1997. Place of mailing: Los

Angeles, California.

Addressed to: SEE ATTACHED SERVICE LIST
I certify under penalty of perjury under the laws of the
United States of America that the foregoing is true and correct.
I declare that I am employed in the office of a member of
the bar of this court at whose direction the service was made.

Executed on February 18, 1997 at Los Angeles, California.

MARILEN ILISCUPIDES\j
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NORMAN B. BERGER
Holleb & Coff
55 East Monroe Street -
Suite 4100 t
Chicago, Illinois 60603 d
Telephone: (312) 807-4600
Attorney for Defendant Hawker Pacific, Inc.

MICHAEL S. MOSTOW
Holleb & Coff
55 East Monroe Street
Suite 4100
Chicago, Illinois 60603
Telephone: (312) 807-4600
Attorney for Defendant Hawker Pacific, Inc.

ANNE E. LINK
Holleb & Coff
55 East Monroe Street
Suite 4100
Chicago, Illinois 60603
Telephone: (312) 807-4600
Attorney for Defendant Hawker Pacific, Inc.

DAVID A. BELOFSKY
Belofsky & Jenkins
Del Amo Financial Center
Union Bank Tower
Suite 900
21515 Hawthorne Boulevard
Torrance, California 90503
Telephone: (310) 543-4642
Attorney for Defendant Hawker Pacific, Inc.

IN THE UNITED STATES DISTRICT COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA

STATE OF CALIFORNIA, on behalf
of the State Department of
Toxic Substances Control,

ANSWER, AFFIRMATIVE AND
OTHER DEFENSES, CROSS-
CLAIMS, AND THIRD-PARTY

Plaintiff,
V.

)

)

)

)

)

)

)

ALLIED-SIGNAL, INC.; )
CALIFORNIA CAR HIKERS SERVICE; ) INC.

HAWKER PACIFIC, INC.; )

LOS ANGELES BY-PRODUCTS COMPANY; )

GORDON N. WAGNER and PEGGY M. )

WAGNER, 1n their capacity as )

Trustees of the Wagner Living )

Trust; and JOSEPH W. BASINGER, )

)

)

Defendants.

CIVIL NO. 93-6570 MRP(Tx)

COMPLAINT OF HAWKER PACIFIC
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HAWKER PACIFIC, INC.
Cross-Claimant
v.
ALLIED-SIGNAL, INC.;
CALIFORNIA CAR HIKERS SERVICE;
LOS ANGELES BY-PRODUCTS COMPANY;

Cross-Defendants

HAWKER PACIFIC, INC.
Third-Party Plaintiff
V.

ELECTRONIC SOLUTIONS, INC.;

ZERO CORPORATION;

PARKER-HANNIFIN CORPORATION;

INCHCAPE, INC.

Third-Party Defendants.

Nt N St Mt S Nt St s et el S v vt St s St s et s i s s s e e e

ANSWER

Defendant Hawker Pacific, Inc. ("Hawker Pacific'"), by its
attorneys, Norman B. Berger, Michael S. Mostow, and Anne E. Link,
HOLLEB & COFF, and David A. Belofsky, BELOFSKY & JENKINS, answers
Plaintiff’s complaint as follows:
ALLEGATION: 1. This is a civil action by the State of
California for the recovery of response costs and for declaratory
relief pursuant to Sections 107(a) and 113 of the Comprehensive

Environmental Response, Compensation, and Liability Act of 1980,

as amended, 42 U.S.C. §§ 9607 (a), 9613, (hereinafter referred to
as "CERCLA").

ANSWER: Paragraph 1 consists of introductory statements
characterizing Plaintiff’s lawsuit as well as legal conclusions

to which no response is required.
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ALLEGATION: 2. The response costs for which the State of
California seeks recovery were incurred in connection with
actions taken pursuant to CERCLA by several governmental
agencies, including the State, in response to soil and
groundwater contamination in the San Fernando Valley Basin
("SFVB") and in the portion of that basin referred to herein as
the North Hollywood Operable Unit ("NHOU").

ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in

Paragraph 2, and therefore neither admits nor denies same.

JURISDICTION AND VENUE
ALLEGATION: 3. This Court has jurisdiction over the subject
matter of and the parties to this action pursuant to Sections
107(a) and 113(b) of CERCLA, 42 U.S.C. §§ 9607(a), 9613(b), . and
28 U.S.C. §§ 1331. V
ANSWER: Paragraph 3 consists of legal conclusions to which no
response is required.
ALLEGATION: 4, Venue is proper in this district pursuant to
Section 113 (b) of CERCLA, 42 U.S.C. § 9613(b), because the
releases or threatened releases of hazardous substances that have
given rise to this claim occurred in this district, and because
the defendants may be found in this district.
ANSWER: Hawker Pacific denies that there have been releases or
threatened releases of hazardous substances from the area located
at and around 11310 Sherman Way, Sun Valley, California. The
allegations concerning venue consist of legal conclusions to
which no response is required. The allegations concerning
releases or threatened releases of hazardous substances for which

the other defendants are responsible are not directed to Hawker

Pacific, and therefore, no response thereto is required.
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ALLEGATION: 5. Plaintiff is the State of California, on
behalf of the State Department of Toxic Substances Control. The
State Department of Toxic Substances Control is the state agency
with responsibility under state law for determining whether there
has been a release or threatened release of a hazardous substance
into the environment, as well as the necessity of taking actions
in response thereto. On July 17, 1991, the Department of Toxic
Substances control succeeded to, and was vested with, all the
duties, powers, purposes, responsibilities, and jurisdiction of
the Toxic Substances Control Program of the State Department of
Health Services. The response costs for which the State seeks
recovery were incurred by the State Department of Toxic
Substances Control or its predecessor, the Toxic Substances
Control Program of the State Department- -of Health Services.

ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 5, and therefore neither admits nor denies same.
ALLEGATION: 6. Defendant Allied-Signal, Inc. ("Allied") is a
Jelaware corporation doing business in the State of California.
Allied is a "person," as defined by Section 101(21) of CERCLA, 42
U.S.C. § 9601(21).

ANSWER: The allegations in Paragraph 6 are not directed to

Hawker Pacific, and therefore, no response thereto is required.

ALLEGATION: 7. Defendant California Car Hikers Service
("CCHS") 1is a corporation established under the laws of, and
doing business in, the State of California. CCHS is a "person"

as defined by Section 101(21) of CERCLA, 42 U.S.C. § 9601(21).
ANSWER: The allegations in Paragraph 7 are not directed to
Hawker Pacific, and therefore, no response thereto is required.

ALLEGATION: 8. Defendant Hawker Pacific, Inc. ("Hawker
Pacific") is a corporation established under the laws of, and
doing business in, the State of California. Hawker Pacific is a

"person" as defined by Section 101(21) of CERCLA, 42 U.S.C. §
9601(21) .
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ANSWER: Hawker Pacific admits that it is incorporated under the
laws of California and maintains its principal place of business
in California. The remainder of Paragraph 8 consists of legal
conclusions to which no response is required.

ALLEGATION: 9. Defendant Los Angeles By-Products Company
("LA By-Products") is a corporation established under the laws
of, and doing business in, the State of California. 1A By-
Products is a "person" as defined by Section 101(21) of CERCLA,
42 U.S.C. § 9601(21).

ANSWER: The allegations in Paragraph 9 are not directed to
Hawker Pacific, and therefore, no response thereto is required.
ALLEGATION: 10. Defendants Gordon N. Wagner and Peggy M.
Wagner (the "Wagners") are individuals who reside in the State of
California. The Wagners are "persons" as defined by Section
101(21) of CERCLA, 42 U.S.C. § 9601(21). The Wagners are named

as defendants in their capacity as trustees of the Wagner Living
Trust.

ANSWER: The allegations in Paragraph 10 are not directed to
Hawker Pacific, and therefore, no response thereto is required.
ALLEGATION: 11. Defendant Joseph W. Basinger ("Basinger") is
an individual who resides in the State of California znd is a
person as defined in Section 101(21) of CERCLA, 42 U.S.C. §

9601 (21) .

ANSWER: The allegations in Paragraph 11 are not directed to

Hawker Pacific, and therefore, no response thereto is required.

GENERAL ALLEGATIONS

ALLEGATION: 12. The NHOU is comprised of the areal extent of
hazardous substance contamination that is presently located in
the vicinity of the North Hollywood Well Field and includes areas
to which and from which such hazardous substance contamination
has been and is migrating. The NHOU is one of two operable units
("OU’s") within the San Fernando Valley Area 1 Site ("drea 1
Site"). The other Area 1 Site OU is the Burbank OU.
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ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 12, and therefore neither -admits nor denies same.
ALLEGATION: 13. The Area 1 Site is one of four sites in the
SFVB that were placed on the National Priorities List ("NPL") in
June, 1986. The NPL is promulgated pursuant to Section 105 of
CERCLA, 42 U.S.C. § 9605, and is a list of the most serious
hazardous substance release sites in the United States.
ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
the first sentence of Paragraph 13, and therefore neither admits
nor denies same. The remainder of Paragraph 13 consists of legal
conclusions to which no response is required.
ALLEGATION: 14. The groundwater within the SFVB is
extensively contaminated by several volatile organic compounds,
principally the industrial solvents trichloroethylene ("TCE") and
tetrachloroethylene ("PCE"). Approximately 800,000 residents of
the San Fernando Valley currently depend upon groundwater from
the SFVB for their water needs.
ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 14, and therefore neither admits nor denies same.
ALLEGATION: 15. By August, 1985, groundwater from 27 of the
35 production wells in the North Hollywood Well Field exceeded
federal Maximum Contaminant Levels ("MCL’s") for TCE. These
MCL’s are established under the Safe Drinking Water Act, 42
U.S.C. § 300f et seg. Basinwide contamination has resulted in
TCE contamination in excess of MCL’s in 47 of the 120 production
wells in the SFVB. It is estimated that the plume of groundwater
contamination in the SFVB extends over an area eleven miles long
and up three miles wide.
ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
the first, third, and fourth sentences of Paragraph 15, and

therefore neither admits nor denies same. The remainder of
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- Paragraph 15 consists of legal conclusions to which no response

is required.

ALLEGATION: 16. In 1985, EPA determined that the most
effective method of dealing with the spreading groundwater
contamination in the SFVB was to implement a series of interim
actions, known as operable units ("OU’s"). The first two of
these OU’s was planned for the Area 1 Site, consisting of the
North Hollywood and Burbank OU’s. The objective of these interim
actions was to slow down or halt the spread of groundwater
contamination.

ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 16, and therefore neither admits nor denies same.

ALLEGATION: 17. 1In 1986, pursuant to a cooperative agreement
with EPA, the Los Angeles Department of Water and Power ("LADWP")
performed a feasibility study for the NHOU. Following that
study, in September 1987, EPA issued a Record of Decision ("ROD")
for the NHOU. This ROD selected as an interim action the
construction and operation of a series of extraction wells. The
wells were to be designed to pump out contaminated groundwater,
remove the hazardous substances and other contaminants from the
extracted groundwater, and then return the treated water to the
public water supply system. Later, in a June 1989 ROD, a similar
system was selected as an interim remedy for the Burbank OU.

ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 17, and therefore neither admits nor denies same.

ALLEGATION: 18. 1In early 1989, LADWP completed construction
of the NHOU extraction well system pursuant to another -
cooperative agreement with EPA. Extraction and treatment became
fully operational in December 1989. Consistent with section
104(c) (3) of CERCLA, 42 U.S.C. § 9604(c)(3), EPA paid for 90
percent of the construction costs of the extraction and treatment
system and is paying for 90 percent of the operating costs of the
system. The Department of Toxic Substances Control paid for the
remaining ten percent of construction and operating expenses, and
for oversight of these activities, with funds in the State
Hazardous Waste Control Account, the State Hazardous Substance
Account and the State Hazardous Substance Cleanup Fund.
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ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 18, and therefore neither  admits nor denies same.

CLAIM FOR RELIEF

ALLEGATION: 19. Paragraphs 1 through 18 are incorporated
herein, as though fully set forth below.

ANSWER: Hawker Pacific repeats and realleges its answers to
Paragraphs 1 through 18 as its answer to Paragraph 19.
ALLEGATION: 20. Defendant Allied is the current owner and
operator of a "facility" within the meaning of Sections 101 (9)
and 107(a) (1) of CERCLA. 42 U.S.C. §§ 9601(9), 9607(a)(1l). The
facility owned and operated by defendant Allied is located at
11510 and 11600 Sherman Way, Sun Valley, California.

ANSWER: The allegations in Paragraph 20 are not directed to
Hawker Pacific, and therefore, no response thereto is required.
ALLEGATION: 21. Defendant CCHS is the current owner and
operator of a '"facility" within the meaning of Sections 101(9)
and 107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607(a)(1l). The
facility owned and operated by defendant CCHS is located at 8501
Tujunga Avenue, Sun Valley, California.

ANSWER: The allegations in Paragraph 21 are not directed to

Hawker Pacific, and therefore, no response thereto is required.

ALLEGATION: 22. Defendant Hawker Pacific is the current
operator of a "facility," within the meaning of Sections 101(9)

‘and 107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607(a)(1). The

facility operated by defendant Hawker Pacific is located at 11310
Sherman Way, Sun Valley, California.

ANSWER: Hawker Pacific denies the first sentence of Paragraph
22. Hawker Pacific admits that it operates at 11310 Sherman Way,
Sun Valley, California.

ALLEGATION: 23. Defendant LA By-Products is the current owner
and operator of a "facility" within the meaning of Sections
101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607 (a) (1).
The facility owned and operated by defendant LA By-Products is

located at 8251 Tujunga Avenue, Sun Valley, California.
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ANSWER: The allegations in Paragraph 23 are not directed to
Hawker Pacific, and therefore, no response thereto is required.
ALLEGATION: 24. Defendants Gordon N. Wagner and Peggy M.
Wagner are the trustees of the Wagner Living Trust, which is the
current owner of a "facility" within the meaning of Sections
101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607 (a) (1).
The facility owned by Wagner Living Trust is located at 11310
Sherman Way, Sun Valley, California.

ANSWER: The allegations in Paragraph 24 are not directed to
Hawker Pacific, and therefore, no response thereto is required.
ALLEGATION: 25. Defendant Joseph W. Basinger is the current
owner of a "facility," within the meaning of Sections 101(9) and
107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607(a)(1l). The
facility owned by defendant Basinger is located at 11310 Sherman
Way, Sun Valley, California.

ANSWER: The allegations in Paragraph 25 are not directed to
Hawker Pacific, and therefore, no response thereto is required.

ALLEGATION: 26. TCE and PCE are "hazardous substances," as
defined in Section 101(14) of CERCLA, 42 U.S.C. § 9601(14).

ANSWER: Paragraph 26 consists of legal conclusions to which no
response is required.

ALLEGATION: 27. There have been releases or threatened
releases of hazardous substances from defendants’ facilities into
the environment, within the meaning of Sections 101(8) and
101(22) of CERCLA, 42 U.S.C. §§ 9601(8), 9601(22).

ANSWER: Hawker Pacific denies that there have been releases or
threatened releases, within the meaning of Sections 101(8) and
101(22) of CERCLA, 42 U.S.C. §§ 9601(8), 9601(22), of hazardous
substances from the area located at and around 11310 Sherman Way,
Sun Valley, California. The allegations concerning the other

defendants’ facilities are not ‘directed to Hawker Pacific, and

therefore, no response thereto is required.
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" ALLEGATION: 28. The releases and threatened releases from

defendants’ facilities have caused the State to incur response
costs, within the meaning of Sections 101(25) and 107 (a) of
CERCLA, 42 U.S.C. §§ 9601(25), 9607 (a), for which defendants are
1iab1e. The State has incurred at least $544,853.25 in response
costs through December, 1992. The State has incurred and
continues to incur, additional response costs for which
defendants are liable.

ANSWER: Hawker Pacific denies that there have been releases or
threatened releases of hazardous substances from the area located
at and around 11310 Sherman Way, Sun Valley, California, and
therefore denies that the State has incurred any response costs,
within the meaning of Sections 101 (25) and 107 (a) of CERCLA, 42
U.S.C. §§ 9601(25), 9607(a), 1in connection with any alleged
releases or threatened releases from the area located at and
around 11310 Sherman Way, Sun Valley, California. The
allegations concerning the other defendants’ facilities are not
directed to Hawker Pacific, and therefore, no response thereto is
required. Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the amount of
costs the State has allegedly incurred in response to the alleged
releases or threatened releases of hazardous substances referred
to in Paragraph 28, and therefore neither admits nor denies same.
Hawker Pacific denies that the State has incurred or will incur
response costs for which Hawker Pacific is liable. The
allegations concerning the other defendants’ liability are not

directed to Hawker Pacific, and therefore, no response thereto is

required.
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ALLEGATION: 29. The response actions for which the State has
incurred costs include investigations and studies to determine
the nature and extent of contamination and to evaluate remedial
alternatives to remedy that contamination, construction and
operation and maintenance of remedial actions, and enforcement
activities.

ANSWER: Hawker Pacific is without information and knowledge
sufficient to form a belief as to the truth of the allegations in
Paragraph 29, and therefore neither admits nor denies same.
ALLEGATION: 30. The actions taken in response to releases and
threatened releases of hazardous substances from defendants’
facilities, and for which the State has-incurred costs, were not
inconsistent with the NCP.

ANSWER: Hawker Pacific denies that there have been releases or
threatened releases of hazardous substances from the area located
at and around 11310 Sherman Way, Sun Valley, California. The
allegations concerning the other defendants’ facilities are not
directed to Hawker Pacific, and therefore, no response thereto is
required. Hawker Pacific denies that the actions taken in
response to the alleged releases or threatened releases of
hazardous substances refereed to in Paragraph 30 were not
inconsistent with the NCP.

ALLEGATION: 31. Pursuant to Section 107 (a) of CERCLA, 42
U.S5.C. § 9607 (a), defendants are jointly and severally liable to
the State for all response costs incurred, and to be incurred, by
the State in response to the releases and threatened releases of
hazardous substances from their facilities.

ANSWER: Hawker Pacific denies that there have been releases or
threatened releases of hazardous substances from the area located
at and around 11310 Sherman Way, Sun Valley, california, and

therefore denies that the State has incurred or will incur any

response costs in connection with any alleged releases or

11
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threatened releases from the area located at and around 11310
Sherman Way, Sun Valley, California. The allegations concerning
the other defehdants' facilities are not directed to Hawker
Pacific, and therefore, no reéponse thereto is required. Hawker
Pacific denies that it is jointly and/or severally liable to the
State for the alleged response costs incurred, or to be incurred,
by the State in response to the alleged releases or threatened
releases of hazardous substances referred to in Paragraph 31.
The allegations concerning the other defendants’ liability are
not directed to Hawker Pacific, and therefore, no response
thereto is required.

AFFIRMATIVE AND OTHER DEFENSES

First Defense

The Complaint, in whole or in part, fails to state a claim
upon which relief can be granted.

Second Defense

Any releases or threatened releases of hazardous substances
for which Plaintiff seeks relief, and any costs or damages
arising therefrom, were caused by the acts or omissions of third
parties who are neither employees or agents of Hawker Pacific,
nor in a contractual relationship with Hawker Pacific in
connection with said acts or omissions.

Third Defense

Plaintiff’s alleged response costs are inconsistent, in

whole or in part, with the NCP.
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Fourth Defense

Plaintiff’s alleged response costs were not incurred as a
result of releases or threatened releases of hazardous substances
from the area at and around 11310 Sherman Way, Sun Valley,
California.

Fifth Defense

The alleged harm to the SFVB and the NHOU is divisible, and
the acts or omissions of Hawker Pacific did not contribute to the
harm in the SFVB or the NHOU; therefore, Hawker Pacific is not
liable for the response costs incurred in connection with the
alleged contamination of the SFVB or the NHOU.

Sixth Defense

The acts or omissions of Hawker Pacific did not contribute
to the contamination of the SFVB and the NHOU, and therefore,
under the doctrine of equitable allocation, no response costs
should be allocated to Hawker Pacific.

Seventh Defense

Plaintiff’s claim for response costs are barred, in whole or
in part, by the doctrines of waiver, laches, and estoppel.

Eighth Defense

Hawker Pacific is not responsible for any release or
threatened release of hazardous substances which was or is, in
whole or in part, caused by an act of God or war.

WHEREFORE, Defendant Hawkgr Pacific, Inc. denies that
Plaintiff is entitled to any of the relief requested in the

Complaint, and requests that this Court enter judgment in Hawker

13
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Pacific’s favor and against Plaintiff. Hawker Pacific further
requests that this Court award Hawker Pacific its reasonable
attorneys’ fees, costs of suit, and such other relief as the
Court deems proper.

CROSS~CLAIMS

Cross-Claimant Hawker Pacific, Inc. ("Hawker Pacific"), by
its attorneys, Norman B. Berger, Michael S. Mostow, and Anne E.
Link, HOLLEB & COFF, and David A. Belofsky, BELOFSKY & JENKINS,
without waiving any of its foregoing answers to Plaintiff’s
allegations, alleges as follows for its cross-claims:

Jurisdiction and Venus

1. This Court has jurisdiction over the subject matter of
and the parties to these cross-claims pursuant to Sections 107 (a)
and 113(b) of CERCLA, 42 U.S.C. §§ 9607(a) and 9613(b), and 28
U.S.C. § 1331.

2. Venue is proper in this judicial district pursuant to
Section 113(b) of CERCLA, 42 U.S.C. § 9613(b), and 28 U.S.C. §
1391 (b) because the releases or threatened releases of hazardous
substances that give rise to Hawker Pacific’s cross-claims
occurred in this district.

Parties

3. Cross-Claimant Hawker Pacific is a california
corporation with its principal place of business in California.

4. Upon information andvbelief, Cross-Defendant Allied-
Signal, Inc. ("Allied") is a Delaware corpcration and is a person

as defined in Section 101(21) of CERCLA, 42 U.S.C. § 9601(21).
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5. Upon information and belief, Cross-Defendant California
Car Hikers Service ("CCHS") is a California corporation and is a
person as defined in Section 101(21) of CERCLA, 42 U.S.C. §

9601 (21) .

6. Upon information and belief, Cross-Defendant Los
Angeles By-Products Company ("LA By-Products") is a California
corporation and is a person as defined in Section 101(21) of
CERCLA, 42 U.S.C. § 9601(21).

General Allegations

7. Upon information and belief, Cross-Defendant Allied is
the current owner and operator of a "facility" within the meaning
of Sections 101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9),
9607(a) (1). The facility is located at 11510 and 11600 Sherman
Way, Sun Valley, California.

8. Upon information and belief, Cross-Defendant CCHS is
the current owner and operator of a "facility" within the meaning
of Sections 101(9) and 107 (a) (1) of CERCLA, 42 U.S.C. §§ 9601(9),
9607(a) (1). The facility is located at 8501 Tujunga Avenue, Sun
Valley, california.

9. Upon information and belief, Defendant LA By-Products
is the current owner and operator of a “facility"’within the
meaning of Sections 101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§
9601(9), 9607(a)(1). The facility is located at 8251 Tujunga

Avenue, Sun Valley, california.
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CLAIMS UNDER CERCLA FOR CONTRIBUTION AND
DECLARATORY RELIEF AGAINST ALL CROSS-DEFENDANTS

10. Hawker Pacific repeats, realleges, and incorporates by
reference the allegations of Paragraphs 1 through 9 of its Cross-
Claims as if set forth fully herein.

11. This is an action for contribution and declaratory
relief under Sections 107 and 113 of CERCLA, 42 U.S.C. §§ %607
and 9613. R

12. Hawker Pacific has been sued by the State for recovery
of costs the State has allegedly incurred in response to soil and
groundwater contamination in the SFVB and the NHOU.

13. Hawker Pacific never stored, used, or disposed of PCE
or TCE at or around the property located at 11310 Sherman Way,
Sun Valley, California, the site where Hawker Pacific is
currently a tenant.

14. Upon information and belief, Cross-Defendants Allied,
CCHS, and LA By-Products are the current owners and operators of
facilities from which there have been "releases" or threatened
releases of hazardous substances into the environment, within the
meaning of Section 101(22) of CERCLA, 42 U.S.C. § 9601(22),
including PCE and TCE. These releases or threatened releases
have caused the State to incur the response costs alleged in
Plaintiff’s Complaint.

15. ©Under Section 113 of CERCLA, 42 U.S.C. § 9613, Hawker
Pacific may seek contribution from "any other party who is liable
or potentially liable" under Section 107(a) for any CERCL2
liability in connection with the SFVB and the NHOU.

16
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16. Under Sections 107 and 113 of CERCLA, 42 U.S.cC. §§ 9607
and 9613, Hawker Pacific is entitled to complete contribution
from all Cross-Defendants for all costs for which Hawker Pacific
may be held liable to pay in connection with the SFVB and the
NHOU.

WHEREFORE, Cross-Claimant Hawker Pacific requests that the
Court enter an Order:

A) Declaring that Hawker Pacific is entitled to
complete contribution from all Crogstefendants for all
costs which Hawker Pacific may be held liable to pay in
connection with the SFVB and the NHOU;

B) Awarding Hawker Pacific its reasonable attorneys’
fees and costs of suit; and

C) Granting such other relief as the Court deens
proper.

THIRD-PARTY COMPLAINT

Third-Party Plaintiff Hawker Pacific, Inc. ("Hawker
Pacific"), by its attorneys, Norman B. Berger, Michael S. Mostow,
and Anne E. Link, HOLLEB & COFF, and David A. Belofsky, BELOFSKY
& JENKINS, without waiving any of its foregoing answers to
Plaintiff’s allegations, alleges as follows for its Third—?arty

Complaint:
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Jurisdiction and Venue

1. This Court has jurisdiction over the subject matter of
and the parties to Count I of this Third-Party Complaint pursuant
to Sections 107(a) and 113(b) of CERCLA, 42 U.S.C. §§ 9607 (a) and
9613 (b), and 28 U.S.C. § 1331.

2. This Court has jurisdiction over the subject matter of
and the parties to Count II of this Third-Party Complaint
pursuant to 28 U.S.C. §§ 1332 and 1367 because there is complete
diversity of citizenship between Third—farty Plaintiff Hawker
Pacific and Third-Party Defendant Parker-Hannifin Corporation.
("PHC") : Hawker Pacific is a California corporation with its
principal place of business in California, and PHC is an Ohio
corporation with its principal place of business in Ohio. The
amount in controversy is greater than $50,000 -- the State has
alleged that Hawker Pacific is jointly and severally liable for
at least $544,853.25. Furthermore, this Court has supplemental
jurisdiction over the claim in Count IT because it is so related
to the Count I CERCLA claim that it forms part of the same case
and controversy.

3. Venue is proper in this judicial district pursuant to
Section 113(b) of CERCLA, 42 U.S.C. § 9613(b), and 28 U.S.C. §
1391 (b) because the releases or threatened releases of hazardous
substances that give rise to Hawker Pacific’s third-party claims

occurred in this district.
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Parties

4. Third-Party Plaintiff Hawker Pacific is a California
corporation with its principal place of business iﬁ California.

5. Upon information and belief, Third-Party Defendant
Electronic Solutions, formerly known as Canoga Industries, is a
Nevada corporation and is a person as defined in Section 101(21)
of CERCLA, 42 U.S.C. § 9601(21).

6. Upon information and belief, Third-Party Defendant Zero
Corporation ("Zero II") is a Delaware cérporation and is a person
as defined in Section 101(21) of CERCLA, 42 U.S.C. § 9601(21).

7. Upon information and belief, Third-Party Defendant PHC
is an Ohio corporation with its principal place of business in
Ohio and is a person as defined in Section 101(21) of CERCLA, 42
U.S.C. § 9601(21).

8. Upon information and belief, Third-Party Defendant
Inchcape, Inc. ("Inchcape") is a Delaware corporation and is a
person as defined in Section 101(21) of CERCLA, 42 U.S.C. §

9601 (21) .

General Allegations

9. Upon information and belief, from approximately 1969
through 1977, Canoga Industries operated a '"facility" within the
meaning of Sections 101(9) and 107(a) (1) of CERCLA, 42 U.S.C. §§
9601(9), 9607(a)(1l). The facility was located at 11310 Sherman

Way, Sun Valley, California, the site where Hawker Pacific is
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currently a tenant ("the Hawker Pacific Property"). oOn or about
April 6, 1994, Canoga Industries changed its name to Electronic
Solutions, Inc.

10. Upon information and belief, from approximately 1977
through 1979, Zero Corporation ("Zero I"), a California
corporation, operated at the Hawker Pacific Property a "facility"
within the meaning of Sections 101(9) and 107 (a) (1) of CERCLA, 42
U.5.C. §§ 9601(9), 9607(a)(1l). On or about August 8, 1988, Zero
I merged into Zero II, the Delaware corboration, with Zero II as
the surviving company.

11. Upon information and belief, from approximately 1979
through 1980, Bertea Corporation operated at the Hawker Pacific
Property a "facility" within the meaning of Sections 101(9) and
107(a) (1) of CERCLA, 42 U.S.C. §§ 9601(9), 9607(a)(l). On or
apout March 31, 1981, Bertea Corporation merged into PHC, with
PHC as the surviving company.

12. Upon information and belief, from approximately 1980
through 1982, PHC operated at the Hawker Pacific Property a
"facility" within the meaning of Sections 101(9) and 107(a)(1) of
CERCLA, 42 U.S.C. §§ 9601(9), 9607 (a) (1) . .

13. Upon information and belief, from approximately 1982
through 1987, Flight Accessory Services, Inc. operated at the
Hawker Pacific Property a "facility" within the meaning of
Sections 101(9) and 107(a)(1) of CERCLA, 42 U.S.C. §§ 9601(9),

9607(a) (1) . In approximately 1987, Flight Accessory Services,
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Inc. changed its name to AK Holding Company. Subsequently, AK
Holding Company merged into Inchcape, with Inchcape as the
surviving company.

COUNT I

CLATM8 UNDER _CERCLA FOR CONTRIBUTION AND
DECLARATORY RELIEF AGAINST ALL THIRD-PARTY DEFENDANTS

14. Hawker Pacific repeats, reaileges? and incorporates by
reference the allegations of Paragraphs 1 through 13 of its
Third-Party Complaint as if set fortﬂ fully herein.

15. Count I of this Third-Party Cémplaint is for
contribution and declaratory relief under Sections 107 and 113 of
CERCLA, 42 U.S.C. §§ 9607 and 9613. Count I of this Third-Party
Complaint seeks contribution from the Third-Party Defendants only
if Hawker Pacific is found liable, in whole or in part, for the
costs the United States has allegedly incurred in connection with
the SFVB and the NHOU. If Hawker Pacific is found not liable for
the costs the United States has allegedly incurred in connection
with the SFVB and the NHOU, this Count I should be considered
withdrawn and of no effect.

16. Upon information and belief, Thifd—Party Defendants
Electronic Solutions, Zero, PHC, and Inchcape operated or
succeeded in interest to those who operated facilities at the
time of "disposal” of "hazardous substances", within the meaning
of Sections 101(29) and 101(14) of CERCLA, 42 U.S.C. §§ 9601(29)

and 9601(14). These hazardous substances included PCE and TCE.
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17. Upon information and belief, there have been "releases"
or threatened releases of "hazardous substances" into the
environment from the facilities operated by Third-Party
Defendants or operated by the predecessors in interest to the
Third-Party Defendants, within the meaning of Sections 101(22)
and 101(14) of CERCLA, 42 U.S.C. §§ 9601(22) and 9601 (14),
including PCE and TCE. These releases or threatened releases
have caused the State to incur the response costs alleged in
Plaintiff’s Complaint.

18. Hawker Pacific never stored, used, or disposed of PCE
or TCE at or around the property located at 11310 Sherman Way,
Sun Valley, California.

19. Under Section 113 of CERCLA, 42 U.S.C. § 9613, Hawker
Pacific may seek contribution from "any other party who is liable
or potentially liable" under Section 107 (a) for any CERCLA
liability in connection with the SFVB and the NHOU.

20. Under Sections 107 and 113 of CERCLA, 42 U.S.C. §§ 9607
and 9613, Hawker Pacific is entitled to complete contribution
from all Third-Party Defendants for all costs for which Hawker
Pacific may be held liable to pay in connection with the SFVB and
the NHOU, as well as the costs Hawker Pacific has incurred and
may incur in the future to investigate or perform other response
actions at and around 11310 Sherman Way, Sun Valley, California,
as these response costs will have been and will be necessary as

part of the remedy of the SFVB and the NHOU.
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WHEREFORE, Third-Party Plaintiff Hawker Pacific requests
the Court enter an Order:

A) Declaring that Hawker Pacific is entitled to
complete contribution from all Third-Party Defendants for
all costs which Hawker Pacific may be held liable to pay in
connection with the SFVB and the NHOU;

B) Declaring that Hawker Pacific is entitled to
complete contribution from all Third-Party Defendants for
all response costs which Hawker Paéific has incurred and may
incur at and around 11310 Sherman Way, Sun Valley,
California;

C) Awarding Hawker Pacific judgment in the amount of
its response costs to be determined at trial;

D) Awarding Hawker Pacific its reasonable attorneys’

fees and costs of suit; and

-

E) Granting such other relief as the Court deems
proper.
COUNT TI1I

DECLARATORY RELIEF AGAINST THIRD-PARTY DEFENDANT
PARRER-HANNIFIN CORPORATION

21. Hawker Pacific realleges the allegations of Paragraphs
rough 20 of its Third-Party Complaint as if set forth fully
in.

22. This is an action for declaratory relief pursuant to 28

C. § 2201(a).
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23. on information and belief, pursuant to an asset
purchase agreement dated August 12, 1932 ("the PHC Agreement"),
PHC sold to Atkins, Kroll & Company . ("AKC") substantially all of
its assets located at the Hawker Pacific Property . an
unexecuted copy of the PHC Agreement is attached as Exhibit A.
Pursuant to the PHC Agreement; PHC retained certain of its
liabilities.

24. Under the PHC Agreement, PHC, in pertinent part,
retained all liabilities "of every kindAand nature, known,
unknown, matured, contingent or otherwise . . . in connection
with materials purchased or products manufactured . . . or
services performed . . . prior to the Closing Date." (Exhibit A,
P. 12 and Exhibit A, Assumption Agreement, p. 3).

25. Therefore, under the PHC Agreement, PHC retained all
liabilities resulting from the discharge of hazardous substances
during PHC’s operation of the facility at the Hawker Pacific
Property, and therefore retained all of its liabilities relating
to the SFVB and the NHOU.

26. Also under the PHC Agreement, PHC agreed‘to indemnify
AKC for all costs in excess of $75,000 that AKC incurred in
connection with any and all claims arising out of the liabilities
PHC had retained pursuant to the PHC Agreement. (Exhibit A p.
60) .

27. The PHC Agreement is binding upon and inures to the
benefit of the respective succéssors and assigns of PHC and AKC.

(Exhibit A, p. 65).
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28. On or about September 1, 1982, AKC changed its name to
Flight Accessory Services, Inc. On or about June 26, 1987,
Flight Accessory Services, Inc. changed its name to AK Holding
Company. Subsequently, AK Holding Company merged into Inchcape,
with Inchcape as the surviving company.

29. In an asset purchase agreement datea February 25, 1987
(Exhibit B), Flight Accessory Services, Inc. sold substantially
all of its assets to Hawker Pacific. 2mong the assets sold to
Hawker Pacific were "all of the assets,rproperties and interests
relating to Seller’s business . . . including but not limited to

(a]Jll agreements or contractual arrangements (and)
(a)lny and all other contracts and agreements relating to Seller’s
business." (Exhibit B, pp. 1-4 and Exhibit B, Schedule of
Assets, pp. 1,2).

30. Because PHC retained all liabilities resulting from the
discharge of hazardous substances during PHC’s operation of the
facility at 11310 Sherman Way, Sun Valley, California, Flight
Accessory Services, Inc. could not and did not transfer to Hawker
Pacific the liability of PHC relating to the SFVB and the NHOU.
Furthermore, Hawker Pacific is the assignee of Flight Accessory
Services’ indemnification rights against PHC.

-31. Hawker Pacific, as assignee of Flight Accessory
Services’ /Inchcape’s indemnification rights, is entitled to
indemnification from PHC for all costs in excess of $75,000 that

Hawker Pacific has incurred or may incur:
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A) as a result of judgment or settlement of this

action;

B) as a result of judgment or settlement of any and

all other claims arising out of the alleged contamination of

the SFVB and the NHOU;

C) to defend this action, including but not limited

to costs and fees incurred for attorney, engineering

consultant, and expert witness representation and services;

and

D) to defend any and all other claims arising out of

the alleged contamination of the SFVB and the NHOU,
including but not limited to costs and fees incurred for
attorney, engineering consultant, and expert witness
representation and services.
WHEREFORE, Third-Party Plaintiff Hawker Pacific, Inc.
requests that the Court enter an order:

A) Declaring that PHC retained all liabilities

incurred as a result of the discharge of hazardous

substances during PHC’s operation of the facility at 11310

Sherman Way, Sun Valley, California, and therefore retained

all liabilities relating to the SFVB and the NEOU;

B) Declaring that Hawker Pacific could nc: and did

not succeed to the liabilities of PHC relating to the SFVB

and the NHOU;
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C) Declaring that PHC must indemnify Hawker Pacific

for all costs in excess of $75,000 that Hawker Pacific has

incurred or may incur:

1) as a result of judgment or settlement of this
action;

2) as a result of judgment or settlement of any
and all other claims arising out of the alleged
contamination of the SFVB and the NHOU;

3) to defend this actién, including but not
limited to costs and fees incurred for attorney,
engineering consultant, and expert witness
representation and services; and

4) to defend any and all other claims‘arising
out of the alleged contamination of the SFVB and the
NHOU, including but not limited to costs and fees
incurred for attorney, engineering consultant, and
expert witness representation and services;

D) Awarding Hawker Pacific its reasonable attorneys’

fees and costs of suit; and
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E) Granting such other relief as the Court deems
proper.
Dated: August 22, 1994 HAWKER PACIFIC, INC.,
iy . . .

By: ' L

NORMAN B. BERGER-
Holleb & Coff

55 East Monroe Street
Suite 4100

Chicago, Illinois 60603
Telephone: (312) 807-4600

MICHAEL S. MOSTOW

Holleb & Coff

55 East Monroe Street
Suite 4100

Chicago, Illinois 60603
Telephone: (312) 807-4600

ANNE E. LINK

Holleb & Coff

55 East Monroe Street
Suite 4100

Chicago, Illinois 60603
Telephone: (312) 807-4600

DAVID A. BELOFSKY

Belofsky & Jenkins

Del Amo Financial Center
Union Bank Tower

Suite 900 :

21515 Hawthorne Boulevard
Torrance, California 90503
Telephone: (310) 543-4642
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TEI5 AGRIZIMINT, mace a3 of the 12th dzv of Aucus:, 1332
bv and cetween ZIRXIR-ZAMMIIIN CORRP02ATICN, a- Ja‘io Torzeraki
("2arkez-Zznnllin"), 2ndé ATXINS, XROLL & CO., LTD., =z Del
corporation ("3uvec"), provices I{or the -urchasa by the 2uvaer o2
the ass2:5 and tusinessas of the Heliccotar Division and -Hhe

Landing Gezz Divisioa (tcge:zizer, the "Divisions") o

(&1
(¢}
1w
(B}
A
1
"
[

WRIREAS, ?arker-#annifin overates the Divisions as sas-

arate ousiness units at 1

(0

(O

ased facilitiss locazad in Sun Vallavy,

California (the "Sun Valley 2lant"); and

WEZRZAS, the Divisions are each engaged in the businecs
of desizning and manufacturing comconent carts and provicing
maintenance, repai: and overhaul sarvices in the rascective
fields of n2licopter service and airéraf: landing gear ser<:

and

WEZIREAS, Parker-Zannifin cwns or leasss certajin assat-s
used ia connection with businesseé of the Divisions, including
land and buildings, machinery and equipment, inventories and
related tangible and intangible assets of Parker-Hannifin and the
Divisions, and Parker-dannifin has incurrad and become subject to
certain liabilities in connec:ion with the operation of the busi-
nesses orf the Divisions; and

WEZREAS, Parker-Zannifin desires to sell and assicn, 2and

Buyer cesires to ourchase and assume, the assets and businesses



C . C .

of the Divisions and certain agr=ed liabiiitias in connectinan

therewith, 211 in accordance with the tarzs ang condi-icas =
inafter ser fortia.

NCw, TEZREFORE, in consideration of :he davaent herzig

provided for and the recresentations, war-anties and covenanss

herein contained, the pa:z:zies herato agrea a

]
n

ol

cwee

[

I.

SALE AND PURCHASE OF AS3ZITS:
ASSETS EXCLUDED

1.1 Sale and Purchase cf Assets. Subject to the ts:as

and provisions of this Acreement, Parker-Zanni

1

th

in agr

[11]

a
=

]
r
(6]
n
n
|
p—
~

]
rn

assign and transiar, and 3uyer agrees to gurchase, a

B0
'—l
O

rh
T
oy
b

assets and interests relating to the businesses of the Divisi--g
and owned, used or leased by Parker-Hannifin on the Ciosing 2z:=
(as the term "Closing Daze" is cefined in-Sec%ion 9.1 nercect),
including ail such assets and interests ncw owned, usad or lazz24
by Parker-Zannifin or aczuired by it between the date hereo: :=d
the Closing Date, excepting those assets or interests disposed of
prior to the Closing Date as permitted under Section 7.1 herac:

Or expressly excluded under Section 1.4 hereof, including but rot

limited to the following:

L.1.1 Machinery and Equioment. All machinery z:-d&

ecuigment of the Divisions, ihcluding motor vehicles, toct-
ing, casting dies, office furniture, machinery, eguipment,
suoclies, tocls, consumable material and all other assets =%

a2 similar kind or character.



¢oods a2nd rotaple Star=g =z=nd 2Xchangea ceol stock,

1.1.3 Lezasehels Imorovements, All leasehola

1aDrcvameniss cwned ov Pzrkar-fannifip 22 the Sun Vallev
?lan:,

1.1.4 Accounts “eceivabls. a1] of the accounks
f2ceivabla relating to or arising out orf the businesses of

che Divisions, €XCept the zczount fecelvable fron Carson

Pee

Zelicoptar in the amount ¢ $14,339 which shall be retained

1.1.5 Czash ancd Ihort Ternq tnvestments. All of tre

cash, cash 2Cuivalents apgd short tern Investments of the

Divisions.

expenses of the Divisions,

1.1.7 Trade Names, Trademarks and Technical Xnow-

04|
(o}
€

1.1.7.1 Tr2ce Names and Trademarks. All of

Parker-ﬁannifin's right, tisle and interest in_and‘to
the trade names or trademarks "Stellar~”, "Flight Acces-
sory Services", "FAS In:arnational", "FAS Corporation"”
and "FAS", of any cemtization or approximation of -he
forecoing, including al1 of the issued ang outstanding

shares of rag Corporatica and of FAS International, t=c.

- Ok



A

and of any other Corporation formed and ownegd BY Paryar.
Hannifin for the Purpose of holding any of suych Namesg,
Buyver shall bear a1} responsibility and €Xpense fqp
recording any instrument or instrumentsg of assicnment,

1.1.7.2 Technical Know-gow, Ztc. All of

T —————="7How, Erc.

Parker—Hannifin's tight, title and interest in and to
all technical Xnow-how (the "Know—How") relating to the
components and/or parts designed, manufacturegd and soldg
for or by the Divisions excent for Components, Darss or
products Manufactured under Subcontract from other civi-

sions of Parker—Hannifin (the "Products") and/or relat-

ing to the maintenance, repair ang Overhaul OPerations

and/or landing dear equipment for aircraft of all tyges

che design, Production, sale and operationp of the pro-
Qucts, or in the conduct, Performanca or Management of
che Services, including, without limitation, methods,
designs, instructions, explanations, specifications,v

érawings, manuals, blueprints, inventory software

znd BALCL—EIS), material lists, WOork standarg records,

Ffoduct applicatjon and test information, ang other oro-

cuction data, and other fecords ang documentsg Pertaining



ciices, Trccessas,

[

to Zesigns, davelocment work, =

=7 =Z2.T

zizl inZcrmaticn and records raliating =0 %he Susiisszag ot

the Divisions, including, without Llimization, acccunting

records and instructions, catalogues, orice lists and other

oricing information, routings, correscondence, customer lis:

and other informaticn concerning custcmers and prosvec:ts,
mailing lists, sales materials and reccrdg, lists and other
information ccncerning sucpliers and all cther inforaation
and records relating to the businesses of the Divisions.

1.1.9 Orcers and Acr=ements. All of Parxar-

Zannifia’'s rights in or pursuant to the following orcers,

agreements and arrancements relating to the businesses of the

Divisions:

1.1.9.1 sSales Orders. Unfilled sales orders

from customers for the sale of Products or the orovision

Of Services (including Qutstgnding quotations that are

3

o -

noncancellable without liability or expense and includ-

ing rights to use any designs provided by customers for

the manufacturing of Products for such customers).

1.1.9.2 DPurchase Orders. Inventory and suc-

ply purchase orders.



1.1.9.3 Leases. The Standa:d;Indus:riaL
Lease, dated November 6, 1973, zetweea- Gordon V. Wacner
and Jose»n W. Basinger, as Lessors, a-¢ Stellar dydrau-
lics Company, as Lessee, for the dremlises located at
11310 Sherman Way, Sun Valley, Ca2lifcrnia (the "Wagner/
3asinger Le2se"), and the Lease Agreezent, dazed Janu-
ary 3i, 1269, between Industrial 3owliag Coro., as
Lessor, and Stellar Hydraulics Ccmoany, as Lessee, for
the premises located at 11260 Shermar Way, Sun Valley,
California (the "Industrial Bowling Lazse"), a2t which
Parxer-fannifin conducts the businessss of the Divi-
sicns.

1.1.9.4 Eguipment Rental a-=¢ Service Agree-

ments. Zcuipment rental and service zgreements.

L

-1.9.5 Other Agreements. 2ny and all other
cont-acts or agreements relating to the Divisions.

1.2 Schedules of Assets: Document arc Contract List.

Parxer-Zannifin has delivered to Buyer a Schedule of Assets (the
"Preliminary Schedule of Assets") which sets forth a true and

. complete list of all of the assets and interests of the Divisions
as of the dates indicated therein with regard to particular cate-
Sories of such assets and interests. At or prcaotly after the
Closing, Parker-gZannifin shal; deliver to Buyer a final Schedule
of Assets (the "Final Schedule of Assets"™) whichk shall set for=h
2 true and ccmplete list or description of all assets and inter—.

ests of the Divisions as of the Closing Date, including any



sold, t:znsiarzed znd assigned to Brvar feraunde-
€xnibit A herzzp is a crue and completra DCCument ang Zonzzage
List (the "Cccumént and Contract List") which descrizes a::
agresments, contracts, orders and commitients to xe sold,

ferred angd assigned to, and assumed =y, 3uver hersunda- arn

D

lisz=2d theracn Pursuart &2 section 5.17 harans

o

reguired to

1.3 Assets to be free of Liens, Erc. IXcect as

€Xpressly assumed by Buyer Pursuant to the provisions of Sec-

tion 2.1 nereof, all of the assects and interestsg to e sao:

(L

14

2ssigned andé <ransferred to Buyer hereunder shall be frea zng

iens, Security interestsg, Mortsages, claims, liz-

|-

clear or all
bilities, Judcments or eéncumbrances of every kind or nature wnat-
Soever except for liens and encumbrances which are not maserial

and do not Mazarially adversely affact the ownersaip, possessicon

any of said assets Or interests,

i

or use o

1.4 2issets £xcluded. Notwithstanding any other oprovi-
sion hereof, there shall be excluded from the sale, transfer ang
assignment to 3uyer herein contemplated the follewing:

1.4.1 raa Certificates. rederal Aviation Adminis-

tration ("TAA™) Certificates of approval Nos. 4275 and 4232
issued to Parker Bertea’Services, to the extent said Certifi-
cates are non-transferable by Parker-Zannifin,

1.4.2 intracompanv Receivableg, ANy accounts

receivabls Frep Parker-gannifin for advances made by the

Divisions 2 Parker-Zannifin..



1.4.3 Certain Names. Anv right, title or intarage

" "

in or to the names

(D
1

Parxer", "Parke:—ﬁannifin", "Bert:

~

"Parker/3ertea", "Parker/Bertea Services" or any combinatiaon
or approxlimation thereof, except that Buver shall have the

-
IS

ht to use any of the forzgoing in connection with Producss

1¢]

included in inventory on the Closing Data and which have such
trade names or trademarks imorianted or stamped &therecn.

1.4.4 Non-transfarable Richts. The rights of

Parxer-fannifin under any order or Qritten agreement with anv
third party and described in Sec-ion 1.1.9 hereof which is
nct freely assignable and in respect of which consent of the
third party to the aésignment to Buyer cannot be obtained;

. provided, that if any such order or agreement cannot bhe
assigned as contemplated by the terms of this Agreement, the
parties shall enter into an arrangement acceptable to Buyer
o afford to Buyer the benefits of such order or agreemen: in
as equivalent a manner as practicable. If any such arrange-
ment involves Parker-Hannifin remaining liabie to any party
on a basis not otherwise required of Parker-fannifin here-
under, Buyer shall indemnify Parker-gannifin against any
loss, liabiliéy, Cost or expense in connection therewith as
provided in Section 15.2 hereof. Parker-Zannifin shall, to
the extent requested by Buyer, use its best effor%s to obtain
prcmptly after the Closiné Date any consents in writing
required, but not obtained on or Before the Closing Date,

with respect to the assignment to Buyver of any such order or



1.4.3 Assets Nct Ownad. Anv 2ssazs or in

r
D
Lh
(1V]
9]
tt
7]

2ged in ccnnecticn with the businesszs of t-e Divizicng oz

{
{

o]
(0]
a
(0]
£
o}
(D
[*])
o
‘<
'y
1u
[
e

ker-Zannifin, =a2xcapt that in anv such c=as

o

ParXer-Zannifin shz1l tr-ansfar e -igh: to 4use =he same o

3uyer (sxcept Ior certain properiy .delivered =o the Divisions

oy Carson Helicopter) or, if non-transiarabie, enter ints a=

apcropriate arrancement under Secrion l.4.4 hereof.

‘Q

1.4.6 C2rtain Xnow-Sow, =Ztc. Any zrooriet=zry or
e C Y

coniidential business, non-technical information of Parker-

- .

Zannifin other than the Xnow-Zcw and :the other oroprietary o=

.

0O
O
3
i
[
0.
1

ntial information and racords described in Seckion

1.8 he

(A}

eof, including without limitation Parker-Zanniin

r

and Parker Bertea Aerospace Group grcus-wide procedures =nd

last-uctions.

IT.

LIABILITIZES ASSUMED AND =XCLUDED 7 -

2.1 Assumption of Certain Liabilities. Buver agrees

r
(]

assume and te resconsible for the following liabilities of ths

Divisions to which Parker-dannifin is ncw subject, or to which it

~r
may teccme subjecs dursuant to the preovisions of Section 7.1

hereof prior to the Closing Date, other %han liabilities of &he



Divisions discharged by Parker-fannifin ©ricr to the Closing Date

bursuant to the provisions of said Section 7.1 4r excluded under

Section 2.3 hereof:

2.1.1 Accounts Pavable. All zccounts Payable of

the Divisicns o creditors for the ourchzse of inventories
and other 2ssets of the Divisions and Zz- the renderiang of
Services to the Divisions,

2.1.2 Oblications Under Le2ses and Other Con-

Eracts. All obligations under the orders, leases, agreemen:s

and other arrangements of the Divisions cescribed :in the

2.1.3 Accrued Pavroll, Etc. 2ccrued payroll,

vacation and sick Day liabilities of Parker-Zannifin for

emcloveas of the Divisions.

2.1.4 Taxes. The liabilisy o: Parker-dannifin for

federal and state income, franchise, prccerk:

emplcyment comrpensation, and other taxes (but,excluding any

recapture of depreciation or investment tzx credit in connec-
tion therewith) Payable with respect to t=e operations of the
Divisions from July 1, 1982 to the Closinc Date, said tax

liability to be determined, pro-rated or Taid as set forth in

Article 1V hereof.

2.1.5 oOther Liabilities. Excez: as excluded uncer

Section 2.3 hereof, all accrued €XTenses, -2serves for clainms

OrL contingencies or Other liabilitiesg of rarker-Rannifin



c

relazive to the Dbusinesses 2L the C:ivisions liszad in =he
Schecd:la of Ziablilitiss, as herainafzar dzinas,
) ] o ) X /—"—— ,—\\’
2.1.6 Liabiliti=s Attrizuzazlas -0 Coe-atimns izar’
Closi-cs. Any 2nd all liapilities a=d ccilicazions of avery
kind =znd natuce, Xxnown, unknown, mazurad, ccntingent or
otnerwise, including but not limis=Z =3, warcanty clzinz z2-2

S mm -

-l e

obl ons for

T o~
"  oroper:v damage

. e

lntercoption, cl

any

or anv other

orocuc:s manufactared,
— e

trademark,

r22son in connechtion wi-

refunds, returas, iniuary,

and customer loss of orofits due to dbusiness

aims of unfair comceti-icn or infringement o«f

trade name, covvright or trade secra

o~
~—
b

1 materials purchased or

-, e .

sold or distrzibuied or services cer-
e

EormeZ bty Buyer

in connection éfggithe cgera2tion HEt the “usi-

nesses ot the Di

visionsgggfzz%the Closinc Dags.

2.2

Schedule of Liabilities.

AT the Closing or

1Y

-
“ee

reaftear,

ccmplete Schedule of Liabilities

Parker-fdannifin shall Zeliver

to Buyer

=]

"Schedule of.

(the

Liabilities") listing all of the liabilities and bbligations ol

Parker-Zannifin relating to the businesses, Jroperties and asse

of the Divisions to

herecof.

z.3

Liabilities

£s

be assumed by Buyer cursuant to Section 2.1

Excluded. Notwithstanding any other

provisicn hereof to

the liabiii

tles and

to the Divisionsg to

the contrary, there shall be excluded frecm
obligations of Parker-Zannifin with resce

Se assumed by Buyer hereunder the followiag:



2.3.1 Cartain pending Clzims. Any and a21: liabj]-

ities and obligations in connection with ang anv 211
matters described in the Disclcsure schedule ip ccrnection

with Sections\i;ggaand 5.24 hereof and anv other liznilitiag

\_ —— N — —
and obligations arising out of Or in connection wish ‘or
relating to, any o7 the acts, iancidenzs, claims, Siving rise
o such matters and any of :ye Suits, actions or ozhqe- 2ro-

ceedings described in Sections 5.20 and 5.24. o

i}éii/ 2.3.2 Certain Liabilities Relating to Ocerations[//

Prior lto Closing. Any and all other liabilities and cbliga-
‘\.

tions of every kiné and nature, known, ,_uaknown, macu:eo,l%jjt‘ff;
ot ™
contingent or Otherwise, including but not limited to, war-

ranty claims and obligations for refunds, returns, dez=xh,

cuscomer loss of Drofits

due to business inter » Claims of unfair ccmretition or

"

infrincement or any patent, trademark, tr-ade name, cccvricht

Oor trade secret, or any other reason in connection wikty nate~-
o ° :

rials ourchased or vroducts manufactured, sold or dist:ibuted

or serz;sea\performed by the Divisig vriod to the C: osing
N

Date,(/%ceog/lo the extent that any such liabilities or obli-
B

gations shall be described in the Schedule of Liabilirie

2.3.3 Intracompanv Liabilities. Any and all 1lia-

bilities or obligations of the Divisions to Parker-Zannifia

for advances of any amounts made to the Divisions by Parker-

dannifin,



III.

FURCEAST PRICT: TERMS OF Zyvwzyv-

3.1 Purchase 2:ice, The purcihacsa Toic2 £2r 2he bHysi-

ness, assets and interescs of the Divisicrs := e scld, =ssicn
and transferzed 2v Parksr-Hannifin and turcnzszz< by Iuvas Rera-

under shall e &s follows:

fundred Zleven Thousand Dollars ($7,412,3230); and

3.1.2 Assumotion of Liabiii:ies. Assumption bv
the Buver of the liabilities described in 3zc=ion 2.1 nereort.
3.2 Terms of Pavment. The payments r=quired of 3uver
under Subsect-ion 3.l1.1 shall be paid to Parkar-Za2nnifin at the

Closing by:

3.2.1 Cash Consideration. Wira =Zransifsr of iame-

an account designated by Parker-2annifin; =nd

3.2.2. Prcmissorv Note. Delive-— of a promissory

note of Buyer (the "Note") in the principal amount of One
Million Five Hundred Thousand Dollars ($1,330,000), in the
form attached as Exhibit B hereto, guarantz24 by The Anglo-

Thai Corporation Limited.



B
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Y .
IV,
ADJCUSTMENTS AND SRORATIONS
4.1 Taxes. Pursuant to Secticn 2.1.4, Buyer is to
assume certain -tax liabilities of Parker-Zannifin with rescect to

the operations of tze Divisions from Suly 1, 1982 to the Closing

'

te after the Closing, Parker-Zanniin

I
1)
(5

Date. As soon as Za22si

shall prepare and

(3]
(b

nde:c to Buyer a writzen s:tatement Setting
forth the amount of federal and state income and franchise taxes

due for said period of Cferations of :he Divisions and descrining

>

)=

c

the manner ia which saic :zmounts were calculated. For tg'é sur-
Pose, the ta2xable income of “he Divisions for the relevant period
shall be cetarmined in t=e usual manner by taking into account
income and eductions Oof the Divisions for the relevant period
and calculating the amoun: Of tax due by applying the applicable
tax rates to the t2xable iaccme of the Divisions so determined
and taking into account anv available Credits agains: the tax
attributable to the Divisions. Within forty-Zive (45) days aftar
receipt of the aforesaid gtatement from ?arker—aénnifin, Buyer
shall either Pay to Parker-iannifin the amount of the tax liabil-
ity shown on said statemen: or notify Parker-Hannifin in writing
that it disputes the amount thereof. 1In the event that Buyer
gives such notice and Parker-Hannifin and duyer cannoct reach
dgreement on the Prover anount of the tax liability within thirty
(30) days thereafter, thev shall engace a certified public
accounting firm acceptablie to each of them to make a detsrmina-

tion as Premptly as feasizle of the procer amount of the +=ax



4.2 Prorations, All those real estate taxaz

r

14

‘J
1]

n
Q
3
fu
|-

Propercy taxes, wata- taxes, rents, sﬁ;ndard Service Cintracts,
and all utility charces with respect to the syn Vallevy planp: and
ﬁhe a8Ssets and interasc:g of the Divisions £0 he solgd, assigned

and trarnsferrad =5 Buver hereunder Clvering casicig 2Ccth tafsra
and after tha clcse ¢7 business opn June 30, l3aga, i= any, sh
be adjusted ang Prorztzd as of Such dats, a31: Such tayxes and

charges due and Payable as of she Closing pate shall ze Daid by
Parker-Zannicip drior therstg and all gych taxes and Clarces due
anc ;ayable.afte: the Closing Date shall be paigd Cy Buver Any

adjustments Setween thae Parties hereunder shall he id at the

‘o
fv

Closing if xnown, or i

Not Xnown, as Scon therzaftaer as the

amount thereof shall ke determined.

4.3 Net Intracompanv Charces. At the Closing or asg

SOon thereafter as Parker—Hannifin shall :ende:'an‘éccounting to
Buyer @cceptable to Buyer, Buyer shall PaY Parker-Hannifin, or
Parke:—Hannifin shall zay Buyer, as the case might be, the net
Dalance of the intracom;any account which shall be maintained by
Parke:—zannifin for the zerijiod freom July 1, 1982 tqo the Closing

Date, 2 party entitlec :o reimbursement under this Section 4.3



) b,

-
kS
May render Lo the c:her PALLy interim statements With regarg to
Particular expenses, and fayment of such Stataments shall ne ucon
receinst of 2roof o= the oropriety and eaount of the €Xxpenses,
Notwithstanding any other brovision nereof, 3uver sHall not be
requirad to reimbur=ze Parker-dannifin for any amounts under thjg
the

2xtent any Particular itany aas beanp Otherwisa

V.

REPRESENTA@ZCNS AND WARRANTIZS o7 PARKER—HANNI?IN

Parker-Jannifina nakes the following teépresentations ang
“arranties :to Buyer, 211 of which Lepresentations and warranties
are now true and shal: e true as of the Closing pate-

5.1 Organization, Standing ang Qualification, Parker-

Hannifin ig 3 corporation duly organized, validly existing and in
3ood standing under the laws of thé Statz of Ohio, is qualified
Lo do business and is in good standing under *:pe léws of the
State of California, nas all necessary corporate.power Lo own the
dSsSets and operate the Susinesses of the Divisions as now owned

and operated by them, and is not required to pe qualified to do

Divisions.

5.2 Corporate Authority. All Parker-Fannifin corcorate

actions fecuired to avthorize and aPprove the entering into and

the eéxecution, deliverv ang performance of this Agreement ané the



(\ N ( ~
Sale of ass2ts and other tranzactions cconizmplated heraia haye
been culy taxen. Pazkar-HEznnifin has £l SCW2r, aythorir:, an<s

legal rignz 20 2ntar into :his’Agreemen: 2nd any cther zgrazmen
required ts bSe enterad inte v it under ihe tarams Yerec? and
consummata :the :transacticns zad perform i:s ctligations con-am-
plated neraZy and therebv. “zon executicn and delivers of tais
Agreement angé anv other agra2sznents reculzzd cf Pzrker-Zannifia
hereunder, this Agreemen: &< such other 2greemen:is each wiil
constltute the la2gal, wvalid, and binding oblication of Parker-
Hannifin eniorceadle agains: Parker-3anniia in accordancas with

i1ts ternms except as its oblizations heravnder and cher2under may

be limitad v tankruotcy, inzolvency or other laws and ecuitaple

]

principies of generz2l applizz2tion ralating to or affecting the
enforcement of creditors' richts.

5.3 Lezal Violaticns and £ffec~. Neither the execution

and deliverw of this Agreeme-t or of any other agreement reguired
of Parker-Zannifin hereunde:, nor the perZormance of or compli-
ance with any of their rescec:ive terms and provisions: (a)
conflicts or will conflict with, or resul: in the breach of, any
of the orovisions of Parker-Zannifin's Articles of Incorooration
or Ccde of Regulations, or any of the teras, cond;;ions Oor Drovi-
sions of any mortgage, tond, dektenture, note, indenture, loan or
credit agreement, contract, lsase, instrument or any other agree-
ment or restriction to which Parker-2annifin is a party or ty
which it is ound, or constitutes or will constitute a default

thereunder or violats any ju:<gment, order, injunction, decrse or



award of any court, administratjiye agency or SOoveramental
which Parxer-zZannifin is tcuad or Subjecs: or (b) Contravenes
law, rule or fegulation binding on Parke:—iannifin OrC requirs
the consent or apéroval Oof or dny notice =g any bureay, commis—
sion, boar3 or regulatory €l8ncy other than as set forth in the
Disclosure Scheduls as hecei:afte: defined.

5.4 Financial Statsaents. The ;reliminary combined

financial Statements of the Sivisicns fo; the perijiod ended
June 3¢, 13982, consisting of = combined Salance éheet as of tie
relevant dats apd a combines Statament ¢f Income for the veriod
then ended, a Copy of which nasg Neretofore been delivered o
Buver and a fipail Version of which shall =e Presented tg Buyer
Prior to the Closing, have Seen or will Ce prepared jn accordance
with generally acceptegd accounzing ®rincicles apolied on a pasisg

consistent with Past practices of Parker-Zannifinp and of the

Divisions ang Present fairly :he financial Position of the Divi-

of the Divisions for the pericé thenp ended and contain no mata-
rial inaccuracies or misstatements. Buyer acknowledges that
Parker—aannifin is making no Tedresentations or warranties cop-

cerning the future Levenues or resuyltg of operations of the Divi-

5.5 Absence Oof Undisclosed Liabilitieg, Except as se*
forth in the Disclosure Schedule attachegd ag Zxhibit C hereto and
the Document and Contract List, and €XCept to the extent re-

flected or teserved against in the Financial Statements, to the



hest of 153 <nowladge Parxzr-dannifin <i2 ncz have, as ¢
June 30, 1282, any liadilities or obliczzicns whizh ara Ratarial
either singlv or in the aggregats, whez=2r zacurasd or LnSacurad

accrued, absclute, contingent or otherwise, ard wWhether Zce or
about Lo ceccme Cue, ralating to the aszsatz and/cr businasses

the Divisions other than those incurras ip t:e ordinarv zourse of

business. Zxcept as set Zforth in the “lzsissurs Schedcla
Parker-zZanniZin does no: Xxaow of any casis for asserticn acainss

Parker-ZanniZin as of June 30, 1982 of

(1)

Ay material claia or

liability of any amount with respect t= zhe businesses or assa

)

of the Divisions not fully reflected or -esarved agaiast in

ol

1

r

financial statements of the Divisions as of that date, or of any
such matsrial claim or liability of arv xind or nature arising

- -

since Juns 32, 1982 other than those ircurreg in the ordinarv

~ -

-

course cf business or reflected in saic Jisclcsur=2 Scheduls

3.6 No Material Adverse Chanca. Since June 30, 19882,

except as set forth in the Disclosure Sc=edula- (2) %hera has
not been any material adverse change in :zhe finaﬁcial condition
of or in the operations, business, proscects or assets of the
Divisions; (b) there has not been any mztesrial damage, destruc-
tion or loss to any of the assets of tre Divisions, whether or
not covered by insurance, which has matsrially and adversely
affected or impaired or which does materially and adversely
affec: or impair; the ability'of the Divisions to conduck their
business; (c) 2arker-Zannifin has not inrcurred any material

liability or obligation (whether absoluzz, ccntingent or other--



wise) relating to the businesses, drccertiess or azsse-: Of =he
Divisions except in the ordinary courss: (d) Parkar-Zzanifip nas
not discharsed or satisfiad ANy material ljen of 8ncunirance or
paid or satisfied any material obligation or liznilis- (whether
absolute, accrued, contingent or Otherwise) relazing =5 the busi-
nesses or assets of the Divisions excent in +he ordinzry course

of their businesses; (e) none of the assets, Bancible or iatzp-
gible, of the Divisions has been pledéed Or subjectesf =g any
material lien, charge or other encumbrance: (£) none c2 the
material assets or interests of the Divisions hgs beex z0ld or
otherwise disposed of and none of the materijal debts cr claias of
or relating to the Divisions has been cancelled or Zrny ricghts of
substantial value of or relating to the Divisions waivad, exceot
in the ordinary course of the businesses of the Divisicas; (qg)
Parker-Zannifin has performed or complied with all matarjal
agreements, obligations and covenants required to be rerforped or
complied with by it(in connection with the assets and zusinesses
of the Divisions and has not defaulted on any material chligation
of or relating to the Divisions; (h) none of the inveniory of the
Divisions has Zeen written down Oor written off and none of the
notes or accounts feceivable or any portion thereof of :he Divi-
sions has been written off ag uncollectible; (i) no cerearal cr

uniform increases in the ratesg of pay of employees of the Divi-

sions have been granted; and (j) Parker-gannifin has rc: entarad

Divisions @xcept in the ordinary course of their businesses.



©

5.7 Real 2rover:v. As of che cCate Ner20f, 2Parxer-

fanniZin cwns no real oroperty eit-er of T2CorZ or tereficiaily,
in connectica with tis businesses of twe Divisiors Sut has ceou-
pied since the acguisition of such businesses, and rcw Occuries,

the poreamises at 11310 Sherman Aay, Sun Vallay, CaliZornia under

nger Lease and the zremises at 11260 Sherman wa.

oo

Vo)

the Wagnar/3as
Sun Valilsy, California under :he industr-ial dowling Za2zaza
of the aforesaid leases is in full force and effec: ang
as described in the Disclosure Schedule; to 1its Knowledge Parkar-
HanniZin is in ccmpliance with all matarial terms and conditicns
ther20f and has paid or provided for all amounts recuired o ke
paid or orovided for Ov Parker-Zannifin thereunder. ©Darker-
fannifin knecwns of no restrictions or limitations in either of
the leases which would materially adversely affect or impair use
Of the sremises coverad thereby in the conduc* and operations of
the businesses of the Divisions at the éun Vallev Plant, exceot
for the requirement in each case that the consent of the lassor
be obtained in connection with assignment to Buyer as contem-
plated hereunder. Except for the premises covered by the afore-
said leases, no other facilities are maintained by Parker-
Eannifin for conduct of the businesses and operations of the

Divisions.

5.8 Ocverations of Facilities. Except as described in

the Disclosure Schedule, during the four (4) vear veriod preced-
ing the date fereof, to Parker-Hannifin's knowledge the Sun

Valley 2lant nas bteen and i1s now being operatad in conformance



R

with all apolicable zoning, environmental, oollution controy and
other applicable federal, state and/or local laws, ordinances,
tules and regulations and there are no pending or threateneg
charges of vioiations of any of the foregoing.. Parker-Hannifinp
has no knowledge of any changes in any of the aforesaid laws, N
ordinances, rules or regulations, or of any new laws, o:dinances;
rules or regulations, which would materially affac: the continued
operation and conduct of the buslnesses of the Divisions at the
Sun Valley Plant as now being Ooberated and conducted by them.

5.9 Permits,. The Disclosure Schedqle describes all
material permits, licenses, franchises and authorizations (in-
cluding raa certificates or approvals) held by Parker—ﬁannifie
relative to the conduct of the businesses ang operations of the
Divisions at the sup Valley Plant. fach of such permits,
licenses, franchises and authorlzatlons is in force and effect
and in good standing, and Parker -dannifin has recelved no notice
that any of the foregoing has been cancelled or termlnated or
will or might be cancelled or terminated, except that certain
certificates or approvals are not assignable to Buyer and new
Certificates or approvals must be reapplied for by Buyer as
herein Provided ang described in the Disclosure Schedule. Except
as described in the Disclosure Schedule, no material permits,
licenses, franchises or authorlzatlons are required in connection
with OWwnership or operation of the businesses of the Divisions at

the Sun Valley Plant,

~



Servicas sizolied :to
and ara suiliclient fa- Aormal and Cdsiomary zusi-~ess Oceraziong
of the Diviszions at that locazion, and Parker-ZanniZia geas no

nave any xnswledge of 2Ny Dotential or threatanes intercuptiog

Orcwn-cuts. which weuld Mafarially ané afversely affac- a2
operation cr continued operation of the normal! and customary
Dusiness cceratiecns of the Divisions at said Plant.

3,21 Tanagisle Assets. The fra2liminary Schedy'e ot

-

Assets and zhe Fipal Schedule of ASsSets aach includes ang will

incluce a ccmpleate and accuyrate list of a

j—

l tangible assets owned

]
il
i

ark

1]

zy r-zznnifin and used in connection with the Susinessas and
crerations <f the Divisions as of the datas set fortnp theraina.

XCe

‘o
cr

=
th
.
3

as indicated in the Discleosure Schedule, Parxer-Zann

Sas andé will have on the Closing Date ¢ood and marketahla =i

(r

1

(b

<2 all such cangiole assets free and clea-r of all liens, encum-
crances, ecuities, claims, charges angd restricticns of every xingd
and nature, and none of the tangible Personal progerty of the
Divisicns is or will be held under any lease, conditional sales
cdntract or other title retention or Security arrangement or is

~OCatecd other than in the possession of Parker-Zannifin, except

for any of :he foregoing which 1s not material and which does not

2dversely affect the ownership, cossession or use of any of said
SSSets or sroperty angd €xcept proverty referred to in Sacticn

)~
.
Ve
.
ul
.
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5.12 patents, Trademarks) T:oc. The Preliminary Schedula

of Assets includes an accurate and complets 1:ist Of 212 opatepn:g

14

-

Datent apolicaticns, trademarks (whether ragisterea Or unragis-
tered), tracdemark apolications, trade names, copvrights and Copy-~
right applications and all renewals thereof, (hereinaf=asr ra-

ferred to collectively as "the rights") owned by Parker-Hannifip
and used bv or in connection with overaticns of the businesses of
the Divisions or owned by third parties and used by Parxer-
dannifin in connection with the businesses of the Divisions oucr-
steant to certain licensing or other arrangements. To the ek:ent
indicated in the Preliminary Schedule of Assets, the rights have
Seen duly registered in, filed with or issued Dy, the Unitad

States Patent and Trademark Office, the United States Register orf

Copyrights or othner governmental agencies or offices. Zxc

13}
'g
g

as

indicated in the Disclosure Schedule or referrad to in Sec-ion
l.4.35, Parker-Zannifin is the sole and exclusive owner of the
richts and does not exercise or use any of the rights by consent
of any other rightful owner thereof. Excent as indicated in the
Disclosure Schedule, the rights are fully assignable by Parker-
Hannifin (except as Ootherwise provided by law), free and clear cof
any attachments, liens, interests Or encumbrances, and are not
subject to any outstanding order, decree, judgment’or stipula-
tion. EXcept as indicated in- the Disclosure Schedule, Parker-
Hannifin has no Knowledge of (a) any other person, firm, corzora-
tion or legal eéntity having or claiming to have an interest in

any of the rights; (b) any proceedings in any court, adminis:tra-



tive acency or ccher forum which have =ean Shrz2zzened or Insei-
tut=d, challenging in z2nv wzv Parker-ZTanmniiiats axcluys
titls or intaresz in ard to =he cicnts, or claiming that Pzrxar

HanniZin's exercise or use <f the righ=zs censtitutes unfair com-

petition, or an iafringemen: of an adversely iZ zazent, trzé

®

mark, trade name or cobvsichz, or an Ootherwise unlawsul ackt; or

[}F]

(c) any adverselwv held patanz, trademarx, tra2de n:ime or TORYrizhe
that either iafzinges ucon, or is itsel: infringed ucon v,
Parker-fanniZin's exercise or use of the richts, in connacticn
wilth the businesses of the Dlvisions, whethar such infrincenment
has resulted in an action, claim, demand or thféat to date ot
not.

5.13 Trade Secrets. DParker-Zanni<in has developed

=]

and/or uses the Xnow-Iow an¢ cartain other croprietary or conii-
dential information in the conduct of the businesses of the Divi-
sions, scme or all of which constitutas trzde secrets under
applicable law. Parxer-dannifin has entered into written con-
fidentiality, non-disclosurs or other.agreements with certain of
the emplovees of the Divisicns with the objective of preserving
the confidentiality of the Xnow-How and other information. To
Parker-fannifin's knowledge, except as provided in the Disclosure
Schedule, there has teen no disclosure of any material rights to
any party which is using or :ight use such rights without the

knowledge or consent of, or in any fashion adverse to, Parker-

Hannifin.

O]

XCept as provicdes in the Disclosure Schedule, Parker-

Hannifin nhas no knowledge c* (2) any cerson, firm, corporaticn or



.legal enticy having cz Claiming Lo have an interest in any of £
Tights; (u) 2ny Procesdings ;, any court, administrative AGency,
Or other f5rup which rzve been threataneqg or ins:ituted, ch
lenging in any way Pa:ke:-Hannifin's exclusivea right, Citle or
Interest i, 2nd to the Tights of Claiming that Parker-Hannifin's
eXxercise or ise of the rightsg Constityteg Unfajr competitign or
an infringement Or othe- Unlawfyj act; or (c) any adversely delqd
Patent, tradamaryk or CCevright that'infringes UPon or jg ltsels
infringed ucon by Parke:-Eannifin's €Xercise Or use of the
Cights,

3.14 Inventions, Zic, Parker-Hannifin has developed

\ -

and/or uses Certain inventions, enhancements, improvements or
Other develc;ments (the ":ights") In Connectipp with the busi-
Nesses of the Divisions. Zxcept aS providegd in the Disclosure
Schedule, Pa:ke:-Eannifin has no knowledge of (a) any Person,
firn, COrDoratjon or legal entity having or claiming to have an

interest in any of the Lights; (b) any Proceedings in any Court:,

right, title o interest 1a and to the rights or claiming that
Parker-Eannifin's €Xercise OI use of the Cights Constitutesg
uUnfair Competition or an inf:ingement Or other Unlawfyl act; or
(c) any adversely helg Patent, trademar; or Copyright that in-

fringes USen or g4 itself Infringeg upon by Parker-Hannifin's

eXercise Or use of the Cighets,



5.15 Liabilities The 3chesyle 7 Lizbilitias w:il1
contain 2 true and ccmplezes descriotion of 2ii iizpiiitias ard
obligaticns of Parcker-Zannilin relating 22 X2 Divisionsg z2nd -~

be assumed bv 3uver as prcvided ia Sec=ien 3.1 Nereons

Eor liabilities or cbligations descrized i- =ha Disclcsur

C
n
[e
1
1Y)

Schedule 2nd Document and Ccntract Lis: or <on&rscts not

Teguiral
to be listed therein, refleczed or reservaecd 2caiast in zha Siazao

cial statements, incurred in the ordinarv course of Susiness or
to be ret2ined by Parker-Hannifin oursuan: =o Section 2.3 hereo:,

farxer-Zannifin Xnows of no other liabilitize or oolicaticns

relating to the Divisions, known, unknown, ZIixed, contincent or

otherwise, which materially adversely atfac

the businessas or

[17]

assets of the Divisions or might be assercad acainst transteres
of such zusinesses or assets.

5.16 Customers and Sales Ccmmitmenc<s. ExXcept as iadi-

cated in the Disclosure Schedule, Parker-Zzannifin has no %nowl-
edge of any material prorosed or actual tarzination, cancella-
tion, limitation, medification or change in the eiisting'business
telationshio with any customer or custcmers of the Divisions.

5.17 Other Contracts. The Documer*- and Contrac: List

includes a true and complets description of all agreements and

contractual commitments of Parker-Eannifin ralative to the busi-
nesses of the Divisions involving expendittras or commitments ov
Parker-Zannifin in excess, sinély or in the zggregate, of $5,000

during the succeeding twelwve-month period, cther than those

referred to in Section 5.18, setting forkh: (2) the parties



thereto, and (b) a descridtion of the agreesznt or contractua;

commitment and the type of service or Orocerty involved. To jgs
knowledge, ParXer-dannifin has serformed cr :s In material com-
pliance with all terms and conditions of ezec- such agresement o:

commitment raqguired to be performed or com:zlied with bv i,

5.18 ZLabor Adreements. None of th2 Divisions' emplovees

1s covered 9y or subject to any collactiyve Szzzaining adraomen%
union contract, labor agfeement or conéiliation agreement, To
Parker-Eannifin's knowledge there have bean "0 atiempts to organ-
i1ze any of such employees and no reoresentzziicn elections have
neen held within the four (4) year vericdé zTricr o the Closing

Date.

5.19 Labor Problems. Except as described in the Disclo-

sure Schedule, to Parker-Zannifin's Knowledge there have not been
any strikes, work stoppages, lock-outs, arcitrations, or other
significant labor disputes or disagreements zIZecting the Sun
Valley Plant during the four (4) year vericé Sreceding the data
aereof, and Parker-Fannifin has no knowledgce of any such cending
Or threatened work stoppages, lock-outs, artitrations, or other
significant labor disputes or disagreements.

5.20 Emplovment Practices. Except zs described in the

Disclosure Schedule, there are not now rencing, or to Parker-

Eannifin's knowledge threatened, and to ParXsr-Zannifin's knowl-
edge during the four (4) vyear period orecedirgc the date hereof

there have been no, charges or complaints a::?

(b

¢ing violations in

’

connection with the business operations of t-a Divisions under



o ¢

theretz, and () a descridtion of the agreement or cont: actual
commitzent and the type of service or Property inyolved, To its
knowledge, 2arxer- —iannifin has Serformed or is In matacia: com-
pliance with all tarms and conditions of €aCh such agreemens oc
commitment racuired to be derformed or complied with bv it

5.18 ZLavor Adreements, Jone of the Jivisions' em

'O

lovee

(D

es

Is covared oY or subject to any collackiye ba:;aining aéreemen;,
union cintract, labor Agreement or coneilwatlon 2dreement., 74
Parker-zannifin"* s knowledge there have been no atiemots to organ-
Lze any 2f such 2mdloyees and no tegresentation elections hava
Deen helsd within the four (%) Year period orior to the Closing

Date,

5.19 Labor Problems. Except ag described in the Disclo-

Sure Schedule, o Parker-EanniEin's Knowledge therao have not %een
any st-ikes, work Stoppages, lock-outs, arbitrations, or other
significzat labdor disoutes or disagreements affecting‘the Sun
Valley 2:aps during the four (4) year period Sreceding the cda:a
aereof, znd Parker-dannifin has no knowledge of any such pending
Or threa:zaneg wWOLK stoppages, lock- outs, arbltratlons Or other
significant labor disputes or disagreements.

5.20 Employment Practices. Except as described In the

Disclosura Schedule, there are not now cending, or to Parker-
Hannifin'g knowledge threatened and to Parker-Zannifin's Kicwl-
edce during the four (4) Yyear period Preceding the date hereof
there ha-s Seen no, charges or complaints alleging violations in

connecticn witn the buginess Operations orf the Divisions under



the

1)

air Labor 5Stancards Act, <ivil rizzzs “aw, laws or racuy!
tions cecnceraing discriminacicon in emcizvaen: 2ased u1Csn race,
sex, 2ge, ra2lizicn or rnaziornal ctijin or znv zimila- Izderal,

stata or lccal Zzws, orcdinancas, -ulas and regulations. T5 tha

T<er-z&rniilia, iis enclicyvment Srzciicas zs

vest kxnowladge o

[
‘u
Vo

they ralats to :the Divisions have been and ara in material cca-
Pliance with all such i:zws, ordirzaces, =-ulas and Ta2gulati

5.21 Zmpolovee Senefit Plans. -The Disclosure Schedule

contains an accurate and complete list of all employment, con-

sulting, %onus, incen:-ive ccmpensation, tetizamenr, defarrad
compensation, emplovee stock burchase, termination or sevezance

allowance, insuzance (including, without limitation, life, dis-

-7

ability, medical and hospitalization insurance} and other £rince

or emplovee bSenefit agreements, 2ians and commitments which apolv
in any way to any emplovees of the Divisions, including, withcu=
limitation, any such olans gualiZied under section 40l(a) of &the

Internal Revenue Code (the "Code"). ©Parker-dannifin represents

r

and warrcants that: (a) Parker-Zannifin has received a favoranble
determination letter with resgect to the Parker-Hannifin Sun
Valley, California Hourly Wage Employees Pension Plan (the
"Hourly P2lan") indicating that the Hourly Plan is qualified under
section 40l (a) of the Code and that the trust maintained in con-
junction therewith 13 exempt under section 501 (a) of the Code}
there is no accunulated Eundiﬁg deficiency with respect to the
Hourly Plan vnder section 412(a) of the Cccée and no tax liability

uncder secticn 4971 of the Code with reszect thereto; to the test

P



of its xncwladge, the Hourly Plan has at all times been adminis-
tered in matazial ccmpliance with all apolicable -aquirements of
the Employee Retirement Income Sacurity Act of 1374 ("IRISA"),
Service, Dezartment of Labor and Pension 3enefit Guaranty Cor-
voration, and the disclosure reguirements relati-z to 2lan parti-

cipants and zen

(D

ficiaries have oeen comdliad wizl; &0 the best of
its Xnowledg2, no prohibited transaction has occ=uzred with
respect to the Hourly Plan; no administrative ac:lon is pending
or threatenec with regard to the Hourly Plan anc oo requesﬁ for

information, other than in conjunction with regula: reporting

reguirements, have heen received f{rom any goverrzental agency
with regard to the fourly Plan; to the best of i:iz knowledge, no

"reportable 2vent” within the mez2ning of ERISA §

e

<

43 (b) or the

regulations theraunder has occurzad with rega

"
o

the Eourly

(9]

Plan and no 2vent or condition which micgh: consti-ite grounds
under ZRISA 54042 for termination of or aooointment of a trustee
to administer the vlan has occurred; and the stzt:s of the Hourly
Plan is fairly presented in the most recent actiarial :eporf, a
Copy of which has been delivered to Buyer; and (t) the actions
taken or to be taken by Parker-Hannifin in connecz=ion with the
Retirement Plan for Salaried Employees of Parker-Zannifin Corpor-
Y. .
ation as described in Section 7.4 hereof will nct adversely

affect or result in any liability to Buver or claias uoon anv of

the assets c¢? the Divisions being acgquired by 3uver hereunder.
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5.22 0S2a., The Disclcesura Schadila Ccnzains a &

tion of 211 OSHA inscecticns, ccmplaints and clzz2tions cslzsiya
to the businsss ogerations < the Divisions Xncwn L2 Ta-xa--

#annifin during the four (4) vear veriod precediﬁg the Clcsing

Date, iacluding any such insgections, comzlaints or citatizas now
pending or threatzned, descrzizing in @2ch case the allaced Zi
crepancias cr probdblam ar22as and tha natyra or a lant of =xv zoc-
rective action taken or reguired or prooosed to De taken ‘n con-

—_ -

nection tierewith. To the bes: of Parkesr-Zanni<in's kncwladce,
no material modifications or chances in the olant or eguiczent

used In connection with the businesses of *the Divisions invciving

ments.

5.23 Prcducts and wWarrantw Liabili

r

Y. Zxcept as ==z

forth in the Disclosure Schedule, 2arker-fannifia has no- mzce,
Oor authorized any employee to make, and has no Kncwledge cI, anv
other warranties, express or implied, with respect to the

Products and/or Services of the Divisions, other than war-z-

)
cr
[N
®
wn

which may arise by operation of law under the Gniform Commeczcial
Code or other applicable law cor warranties of manufacturers of
products or farts therefor passed on to cﬁstcmers of the Divi-
sions. There are not now pending or threatened any producz war-
ranty or product liability claiﬁs based on sales, rental zrd/or
use of the Srcducts and/or performance of the Services, a:é,\

during the four (4) vear period preceding the cate hereof, zhere



have been no such claims 1avolving liability to Parke:—EanniEiq

€xcept as described in the Disclosure Schedule,

5.24 Litication. Except as descriseqd in the Disclosur

e
Schedule, there is no suit, action, legal, acministrative,

arbi-

tration or other droceeding vending, or to Pa:ke:-Hannifin's
knowledge th-zeatzaned, against or affeciing the assets, businesses
Or ogerations of the Divisions, ParXer-Zannifin has furnished or
made available to Purchaser all relevant information, including
copies of pleadings and other documents concerning each pénding
matter described in the Disclosure Schedule. To the dest of
Parker-dannifin's knowledge, it is not In default with resoect to
any order, writ or injunction or decree of any federa2al, state,
local or foreign court, agencv or inst:umentality relating to the
assets or businesses of *:he Divisions.

5.25 Taxes,. Parxer-HZannisin has filed al1 federal,
State and local tax returns required to be filed by it with
respect to the assets, businesses and operations of the Divi-
sions, and has paid all taxes shown on such rteturns to be due and
any additional taxes and Oenalties and interest assessed against
Parker-Zannifin in connection therewith (subject to its right to
Ccontest the same). To the best of ParXer-Eannifin's xnowledge
and belief, Parker-Zannifin jsg not delinquent in the payment of
any tax assessment or other governmental charge relating to the
assets or businesses of the Divisions, and there are no unpaid

deficiencies in taxes or other charges orovosed or assessed

against Parker-Hannifin Pertaining to the ownership or operation



~N
~

of the assets and businesses of t=e Divizians 2 ke ¢

assigned and transferzed to 3uver haraurdar,

5.26 Discleosur2s. MNeirzher ==z Agfsenenz, imclidisc Sha
Exhibits hereto, nor any written agre2ments, statemenzs, Sinan-
cial statements, documents, certificazas zr cther Zocumernts

delivered or to be deliveragd by Parke:-ﬁanniF‘n herzuncder caon-
tains or wiil contain anv untrue stataqer- OL Tatar
omit any material fact necessary to maxe “he statements conczai
herein or therein (as the czsa may be) not misleading.

5.27 Brokers, ~No broker is iavcived in tiais transac:ticn
for Parker-Zannifin, and Parker-Zanni<in agrees that any claia bv
any person encaced bv Parker-Hannifin for any broker's ccemmission
or finder's fee shall be the sole cblication of Parker-£annifin.

5.28 Dilicent Investigation anc Inguirv. In the case of

any representation and warranty of Parker-Fannifin in this Acrae-

e

1210,

ment wnich is based upon the kKnowledge oZ Jarker-ganni
Parker-Zannifin represents and warrants that it has made diligent
investication, including specific inquiry of each'of Gorcdon Rusk,
Richard Fortner, Lynn rortner, Michael Wray and Carlo Ventitelli,
with regard to the subject matter of each such representatioh angc

warrantv. In any such instance, Parker-Zannifin's knowledge

shall be deemed to exclude relevant information, if any, known Lo

any of the aforesaid Persons to whom the inquiry was addressed

but not disclosed to Parker-dannifin in resconse to such inguirvy,

@Xcert to the extent that any suca informaticn is included ia the

=3 = . . . . ' .
f£iles ang L2cords of the Divisions or otherwise known -0 other



N
-~

Parker-Hannifin emplovees or reoresentatives Participating in
matters relating to the transactipns Contemplated by this AGree-

ment.

VI.

RIPRESENTATIONS AND WARRANTIES OF BUYER

Buver znakes the Eollowing warranties and Lepresentationsg
Lo Parker-gBanriZin, all of which Fepresentations and warrantiesg

are now true aid shall be true as of the Closing Date:

6.1 Crzanization, Standing and Qualification. 3uyer is
2 corroration duly organized, validly existing and in gooc stand-,
ing under the ~2ws of the State of Delaware, will on or befofe
the Closing Date become qualified to do business and be in good
standing under +4e laws of the State of California, has all
Necessary corocrate power to own the assets and Overate the busi-
nesses as now cwned and oberated by it, and is not required to pe
qualified to do Susiness in any other state where failure so to
qualify would materially and adversely affect such assets or

businesses,

6.2 Coroorate Authoritvy. a11 corporate actions by

Buyer required :g authorize and approve the entering into and the

execution, delivery and Performance of thisg Agreement and the
purchase of assets, assumption of liabilities ang other trans-
actions contemrclated herein héve been duly taken. Buyer has full
Cower, authority, ang legal right to enter into this Agreement

and anv other @treements required to be entered into by it under
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S0 consuvamata ::a Sfansacticrs andé

T
[
(i
(o
1w

s cerisra
Lts ozligatizas conzamplziaa fez2Ty and tharany Jocn 2xecu-ion
anc delivers o =snis AGraement, the Ncte znd o= any cther agree-

ments reguirad -

e

lecal, valicd, z-~& binding obligation of 2cvar enforcezbla against

theresuncer qay == tiaited oy dznkruptzsy, insolvancy or Ctaer

laws
and eguitakla t-iacioles of general apolication relating to cor

affectiag the enlorcement of creditors' rights.

5.3 L2zal Violations and Effec-. Neither the 2xecution
and deliverv of ==is AGreement, the Note OC any other agreement

recuired of 2uver hereun

+
Qo
~

€I, nor the verformance of or compliance

With any of =hei- p

(D

sce

(9]
(f
-
<

2 taras and orovisions: (2) conflicts
with or wil: conilic+ with, or rasult in the breach of, any of
the previsicns c= Suver's Certificakra Of Incorporation or 3v-
Laws, or anv of :3e te:mé, conditions or orovisions of any ﬁort—
Sace, tond, debenture, note, indentura, loan or credit agreement,
Ccontract, leasa, instrument or any other agreement or restriction
to which Buver iz 3 Party or by which it 1s bound, or constitute
a cdefault thereunder or violate any judgment, order, Injunction,
decree or award of any court, acdministrative agencyvor govern-
mental body by waich Buyer is bound or subject; or (b) contra-
venes any law, rula Or regulation binding on Buyer or require the
consent or aroroval of or any notice to any bureau, commission,

toard cr regulatc:oy 2gency other than the FAA as described below.



6.4 Liticaticrm. Exceot as descrized in Tgh

1=

K

51t D
hereto, there is no suit*, action, or legal, administra:iva, aroni-
tration or other proceeding pencing, or == suver's knowledge
threatened, against or affecting the asserc or business of
Buyer. To the Ses: of Buyer's knowladge, i- js not in default
with resvect to any order, writ or injunczion or éec:ee of any
federal, state, local or foreign court, acencv or inst:umentality

relating to its assets or businesses.

6.5 Disclosures. Neither this ACT2ement, including the

Ixhibits hereto, nor any writktan égreesments, statsments, finan-
cial statements, documents, certificates Cr other documents
delivered or to be deliverad Oy 3uyer hereavsier contains or will
contain any unt-ue statement of material Z:zc: or cmit any mate-
rial facek necessary to make the stataments ccntained herein or
therein (as the casge may be) not misleadincg.

6.6 3Brokers. No broker Is involveé in this transaction
for Buyer, and Buyer agrees that any claia v any Person engaged
by Buyer for any broker's commission or Ei:de:'s'fee shall he the

sole obligation of Buyer.

VII.

COVENANTS OF PARRKER-HANNIZIN

Parker-Hannifin hereby covenants ané agrees with Buver

as follows:

7.1 Ccnduct of Businesses to Clesi-g Date. From and

after the date of this Agreement until the Cicsing Date:



7.1.2 Maintain RBusiness Policies, Parker-Hannifin

snall cefrain from changing ia anv

=3
1]
r
w
"
)
v
l r]

Iespect 2a2ny of

its Zusiness policies with ta2sTect

o)
r
8]
or

the Tivisions, incluc-

ing, without limitaticn, acdvertisiag, marxs:zing, oricing,
purchasing, perscnnel, sales cr budget policias.

7.1.3 Maiatain Progertiag Parker-Zannifin shall
maintaia and Xeep the Dropertias and assets cof the Divisions

to te sold ané transferred to 3uyer hers=under in as cood
recair, working order and condition as at $Tasent, excent for
otsolascence and depreciation due to crdinar-y wear and.tear,
ané will self-insure Oor maintain insurance cZverage on all.
Such prorerties and assets in such amounts and of such kinds
25 are at least comparable to the coverage in effect on the
cats of this Agreement exceot that the deductible in either
Ccase shall not exceed $5,000.

7.1.4 Disvosition of Assets. Parkaer-Hannifin

shall not, without the porior written consen= cf Buyer, sell,
lea

S& or otherwise transfer, assign or discose of any of the

@S3ets or interests to be sold and transferrzad to Suyer here-



§
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under or cancel any debts or clains Oof or relatinc :a .
Divisions or waive any rights of sudbstantial value
the ordinary and usual course of business.

7.1.5 No Liens, =tc. farker-Zannifin shal:

not,
without the prior written consent of Buyer, mortgace, sledce
or subject to any lien, security interest, chargé or

encumbrance anv of the asséts Or interasts of the i
to be s0ld and transferred to Buyer hereunder, ang sha:
incur any liability or obligation (Qhether absolute, sccrued,

contincent or otherwise) telating to the assets or dtszinesses
Of the Divisions exceot in the conduct of such busineszas iq
the ordinary and usual course,

7.1.6 Perform Adreements, TLeaasas and Oblicz=-

tions. Parker-Zannifin shall timely cerform Or -ccmply witkh
all of its obligations and covenants under agreements, laases
and other arrangements to be assigned and transfarrag o]
Buyer hereof, and shall Perform all and not default c= zny of
Its other material obligations with regard té the asss2: and
businesses of the Divisioné. Parker-fdannifin shall usa= its

best efforts to breserve intact the oresent business znd

7.1.7 Comply with All Laws. DParker-Hannifin szhall
ccmply with all laws, regulations, ordinances and othar Z2gal
Oor administrative requirements applicable tq the asse:tz 2and

businesses Oof the Divisions.



.2 NMetification %o Juver T o

cbndi:ion or fact whizh (a) will cause anv cof
and warranties in Ehis Agreement to be untrue ip anv matarial
resgect, (D) will cause any of such reprasentations arg
ties to cmit ko state zny matarial fzact fequired to e statad
ther2in cr necsssary %o make the Stitemenis fontalnad therain acs
false or misleading or (c) materially affects the assets =5 He
sold, assigned and transferred to Buyer éursuant to the taras
hereof or impairs ParXker-Hannifin's abilixv SO0 zeriorm tais

Agreenment,.

7.3 Access 3efore Closinc. Parker-3annifin shall at

211 times cooperate with and give o 2uver's emplovees, accounh-
ants, legal counsel and other regresentatives or 2cents, full
access to all of the assets, bcoks, contracts, ccmmitments and
records of the Divisions at all reasonable times zrior to the
Closing Date, ané will furnish to Buyer's employees or reoresen-
tatives zs aforesaid copies of documents and recoﬁds and orovide
them with information with respect to the affairs of the Divi-
sions not heretofore orovided but which Buyer deems relevant, and
Parker-gannifin shall make the officers and emplovees of Parker-
Eanniiin and/or of the Divisions available to Buyer's employees
and representatives for such consultation, at reasconable times,
as they may from time to time fequest. Parker-Hannifin acrees
that it will make available to Deloitte, Easkins & Sells, in-

dependent certified public accountants for Buver, the accounting
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records generated bv it in preparing the June 30, 1ag> financiel
Statements of the Divisions, Parker-Eannifin's obligations unde -
this Section 7.3 are Subject g its rigcht =4 Conduct jtg ODera-

tions witp minimal disturbance.

Emploveeag and Zmoloveag Savingg Plan, Pa:ker—Hannifin shall
Lake 211 NeCessary actiop Lo vest fully Salariegd emploveag
. 3

Covered by the Retirement Plan for Salariag Employees of Parker-

dannifin Corporation in the accrued Portion of their normal

L2tirement Oenefit under saig Plan as of <le Closing Date ang,

Sudject to the 2PProval of the Interna: Revenye Service, to per-

mit such emplovees tqo make an irrevocable election Lo receive

Suca accrued Portion of their normal Letizemant benerijt in a Q}D 6

Purtner, Parker—aannifin shall take a11 nNecessary action top ves -
fully employees participating in the Parker—Eannifin Employees:
Savings Plan ip the valye of their Separate accounts under said
Plan as of the Closing Date angd ¢qo cause distribution of the
amounts thereor to thenm in the manner cnosen bY such emplovees

under the terms of the plan.

before the Closing Date, Parker—aannifin,shall aend the Fourly



sTcnscr of

sSuct T_=n, 2nd Packers-zZannifia shall zzxa zuch dther action ag
may 22 n2cCeSsSary or cesirzaole to facilizzte transfar by rhe

7.5 Ccamcliance with Corditiorns. fFacX2r-Hannifia sha:d

use 1z test =2fforts to cause the conditions hereinaftar seat

forta i~ Section 11.2 hereof to be satisfied on or orior to the

7.7 Consents of Third pParties. Parger-3annifia sanall

use its Test 2Ilorts to obtain the writien consents of anv third
Partiss 2s indicated in the Decument and Ccntract List in connec-
tion wizh the sale, assigmment and transfer o Buver of the
assets, rights and agreements to be sold, assigned and tr-ans-
ferrad =z Buver rereunder.

7.8 Cccoeration. Parker-Zannifin shall cooperate fully

use its best efforts to assist Buyer and its empiovees
and cscrasentatives to obtain the required FAA certificates or
approvais such as will enable duyer, after the Closing, to own
ancd octerzte the Sun Valley Plant and manufacture and sell the

Procduc:zsz and provide the Services.

7.9 Access After Closing. Parxer-3annifin shall €fcom

time tc time, after the Closing Date, make available to Suver any

retz2ine
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and the services of Parker-Zannifin emplovees, 2s

- 7



MaY reasonatly ha Lequested by Buver in CoOnnectiop Witk Suver: .

rights and czligations dS ourchaser of the 2SSets apg businesseg

Of the Divisicns, including but not linicag to information or

records necessary to Fulfill jeq odligat:gng dnder thig a

o)
[a}
1]
1]
3
1]

o

r

and to secura €O Buyer the Euli benefis Of the businesses and
assets being iCZuired dereunder, Parke:—iann‘fin Agraeg
Will not 5ee::cj ANy ra2cordg reletiqg Lo the Divisionsg which ara
tetained by := “ithout Buyer's written Cconsent, Parker-
Hannifin'g Cligations dnder thig Section 7.9 are subjeet to its
cight to concucz jtg OPerations with miniqal disturbanca and to
reimbursemen: Zrom Buver g£op its f2asonable Costs incurregd in
Connection tharewith,

7.10 Announcements. Parker—Hannifin agreas =g Consult

——=——‘'%=ments

with angd 2ssisc Buyer in the Preparation of Nctices or ccimmunica-
tions o thirg Tarties advising them of the Sale of the assets
and businesses Of the Divisions €9 Buyer apg assignment of orders

and dgreements in connection therewith, and, at Buyer'sg recguest,

will Join with 3uver ip making joint 2nnouncements tq certain or

7.11 Saleg Tax. In the event the Califo;nia sales tax
2Pplies ip 2nY respect tgo the Eransactions Contemplateg by this
Agreement, Parke:—Hannifin will timely Prepare and fjii, with the
dPDropriate 9Overmmental Authoritieg ANy requiregd Leturns or
Ceports relating thereto ang timely Pay the amount of such tay,

if any, dete:mined to be due in Connection therewith.



7.11 Zmolovmant of Zmploveag ~= Divisicns. DParkar-

dannifis shall net, witzou= the oriz: w:ristan consger- CI 3uver

Soliciz, 2m=lzv oI oOtharwise angagas t=a garvicas of anv of

empioyees of :ilhe Divisions at any time curiag the threa-vaar

perioc Ioilcwisg tihe Clesing Date.

7..% Dz=moer Licensa, Parker-Zannifia will resume angd
Perform :imelr its cbiications under -=a zrms o thait cartain

agreemenc dazzd October 1, 1977 betwean farxerc-Zannifia and

rortner Accessory Services, Tac. (2 predecessor of the Divi-

7.1z CTovenant Nct-Te-Ccmoeta, Tor a ceriod cf five (35)

Y€3ars alzsr :z2 Closing Date, neither Parker-gannifin, nor any
subsidiary ¢z zffiliate of Parker-Zannifia, nor any verson con-
trolling, czcnz-olled 5y or under ccmmon control with Parker-
dannifisn, shsl:, eXCept as otherwise ccniemzlatad herein, witihou:

Lhe dricr wrizzan consent of Buver: (2)

Lty

Ve

ncace ia anv businsss
comcetitive wizh those conducted by Parker-Zannifin through the
Divisions during the twelve (12) month period preéeding the Clos-
ing Data, lncitding without limitation, provision of the Ser-
vices, cr the Zesign, manufacture, sale or distribution of the
Procducts, or {Z) Sell, dgree to sell, or seek to sell the
Products to, c- provide, agres to Provide, or seek to orovide the

Services for, 2Ny person, corporation, or other entity which was

2@ custcomer ©f :the Divisions at any time during the twelve (12)

month cericé srior to the Closing Date; provided, that the fore-
§olng shall -c: preclude Parker-iannifin from engaging ia ths



overhaul and repai:r 2f (i) orimary ang Secondary flight: ccntrolgs
on fixed-wing aircraft whether or not such controls ar2 oroorie-
Lary to ParXer-Zannifin; or (ii) any other czroducts or Comzonentsg
oroprietary to or manufactured by Parker-Zannifin, In the event
Oof actual cr tarezzzned breach of the Provisions of thig Section
7.14, the Buver, iz addition to any other remedies availanlea to
it for such dreach cr threatened breach, iacludiag the T2covery
of damages, shall te entitled to an injunc+ion restraining
Parker-dannifin fr:m such conduct. Thé Provisions of thig Sec-
tion 7.14 sh2ll be saveradle, and the invalidity of any such
provisions shall nct affect the validity of the othar Srovisions..
7.15 Sched:les. 1If not delivered at Closing, the Final
Scinedule of Assets zad the Schedule of Liabilities shall be pre-

pared by Parker-Zannifin and delivered to 3uyer promptly there-

atter.
VIIT.
COVENANTS OF BUYER
Buyer‘hereby covenants and agrees with Parker-Zannifin
that:

8.1 Offer of Eamplovment. Buyer will offer employment
to 2ll persons who are employed by the Divisions on the Closing
Y.
Date at existing Wace rates and salary levels and will honor wage
and salary ccmmitnents theretofore made to such versons by
Parker-dannifin, Prcvided Buver is advised of any such commiz-

ments crior to the Closing and such ccmmitments were not mads in



violation of an7/ cI the zrovisions of :shig AGraemanc;

that the aforesaicg tovenant shall nc: se Ze=med ta con tituza arey

)

Ooffer or ccmmizmen=

O

L any kiad oV 3ivaer -5 continge

ment Of anv such Tsarson for @Y particalar period or < any var-
ticular tserams. 3u¥2: shell not, without tia Orior wriz=tan Ion-

sent of Parker-ZanniZin, solicit, emclov or otherwisas engace tha

services oOf othar ==

U

lovees of Parker-Zannifin at any time duriac

‘)0

the three-vear Deric foliowing the Closing Date exce < for

Gordon Rusk, Richa-= fortner, Lynn fortner, Michael Wray, Jan

3lack, Donna Durzan, Son Har*: ang Janes Dezcon,

-

8.2 Use =~ cannifian T-ademarks. ZXcecot

Parker-

fu

s ore-

ars

viced in Section 1.

fu

+3 nereof, Buver agrees not tn us=2, after the

Closing Da:za, 2NV QI kthe follewing Farker-3annifin tracde names or

trademzarks: "

9]

2

"
"
4

e "Parke:-ﬁannifin", "3ectea”, "Parkaz/
3ertea™, "Parker/3erzea Services", or any combination or actrox’-
mation thereof,

8.3 Access for ParXer-Zannifin. Buyer will

(]}

rcm time

Lo time, after the Closing Date, make available to Parxar-
dannifin the racords Pertaining to the Divisions and the services
of its emplovees, including former Parker-Zannifin employees, as
May reasonably he Fe3lested by Parker-Fannifin in connection with
Parker-Jannifin's ricats or obligations as a former owner of the
Divisions, including, but not limited to, cooperatién in connec-
tion with Preparatior of financial Information about the Divi-
sicns for farker-Zannifin's lagt fiscal month or forticn thereo?

encing on cr befeora the Closing Date and ip the preparation v

AS



Parker-aannifin, and the audit by taxing QUtZcrisiag Of Da:
Hannifin's tax returns for a13 Periods ending ap OC befora s

Closing Date, Buver will not dest:oy any sucs Cecordsg iien:ifieé

Lo Buyer ag felevant tqg Parker-Hannifin's tax liabilities Withoye
Parker-Eannifin's written consent, Buyer'g ctligations Under

tis Section g3 are subject to j¢qg right tg cenduct jeg o

'

er-

ations wj=y Minimal disturbanca and to reimbu:sement Sy =

o
8}
-~
b
B
]

Hannifipg Eor the feasonable COstsg incurred in C3nnectiop thera-

”
b

3.4 Sec:ecv,Acreements. Buyer agraes =, a